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PREFACE 


Since tbe fir^ <Sc?pies o^this work appeared in 1908 t’^yelve impres- 
sions have been ^ipcjiaiisted. "Ae fflbesei^t opportunity has been taken 
"ot considerably enlarging Ae scope of the work. This has been^^^he"* 
gwing tc ^j^^maity suggesi^fons v^iich have b^en received from thg 
author's friends andlfrom other readers of the book, both practi- 
tioners and teachers»r Iheir students. It has been very 
to nol^ the contii;^J^d^growth Vr*t1^e great popularity of the bo|& 
from both classes of its readers, particnlprly so i|p^ regard to tfie 
teaclfer and student. 

m ^ % 

Under these circumstances been deemed necessary to 

include some materiaiirv/ith regai^rd to P\rliamentary or Statutory 
CompaniWBE^^^With this end in view, an additional appendix has 
^been cdded co\^rs the whole the Companies (Clauses) 

Act, 1845, and ibis suggested thg^. Students will do wqjl to familiarise 
themselves thorough!^ with both this statute and* the Companies 
(Con^^lid^ion) Act, |^08, which A still given in the appendices, 
ft^gether with^the small statutes recently passed, viz., the Com- 
pahfcs Act,^ 1913, a small measure slightly amending provisions 
a^o P^vate Comifanies in the parent Act of 1908, above mentioned; 
the Companies (Foreign Interests) Act, 19f7, which prohibits, 
except witih the N^onscnt of the Board of Trade, the alteration of 
Artit:les of Association which restrict fofoign interests in Companies; 
and tlie Contpanies (Particulars as to iDirectors) Act, 1917, which 
"piicjvicles for the disclosure of certain particulars respecting directors. 

These areafollowed by a further appemdix, which sets forth the 
, legislaticjn affecting Companies, passed ^nce the qjp.tl5reak of war. 

•■fiThe daily routine of organisation and^ administration of ofhces 
in parliamentary or statutory compani^ is very mil3h the same as 
ip the case of the large commercial concerns registered under Ifi^ited 
liability, ori> in other words, >the Companies Acts, 4908 tS 1917. 
There ar^ however, some import arS^det ails such as, for instanQ^,* 
' the treatment of the representatives of irJ6iTibers, half-yearly 
me^ings, p>psition of the Secret ar;^ etc., wliere legal retirements 
'vdry sdtnewhat in the two^^sj^^es. S^retaries and |plieir assistants^ 
or others aspiring to those p>Siitions, enf]^loyed in either ope or thS 
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other of these «Jlasses of cfinpaiiies vyll do well to ^sftnilate tl^ legal 
status and requirements from al^ poin^ of view as ladd d^^n by 
the ^;^tutes. A careful analytical comparison wi^ be ot th# utmost 
benefit to those reading for examination. 'J'Ee ^eaiera^ H^ex to the 
book covers f^e sub-heads of each of the statVites f<?rftii»g thfe appen- 
di ceSj^ jncluding Table j^of the Adi: of ^1908, thus g^satly facilitating 
refele'nces, while a special index to the Acts qf iSoS and 1913 will 
found on pp. 241-^8. , • ^ 

The general contents of the book have been c nsiderably enlarged, 
and WiAcire necessary, have been brought intc line with any ^ew 
st) tutory requirement^ or importa^x^ case la>^. ^Trom the fir^ft, the 
general aim of |:h^ boofc Ites not been to supply the practitioner 
or the student with a va^^^ array of legal information, but to ,de^ 
. more fully with the ordinary ^^jw^irements of <?*/'eryday routine 
in connection with promotion and administration of company 
affairs. It is confidently believed that in this respect work is 

probably unique, and it ts<hoJi^ht that it ir to tb‘^ fact tl^t the 
success of the Ijpok has been due. 'Where expansion has taken place 
this principle has been adhered to ; is coi sequent! y hoped that 
its sphere of usefulness has been considerably £*.agmented. ^It s%>uld 
be borne in mind that the Secretary's duties are not wHolly regulateff 
by the statutes, or the dicta of the Courts ; the great ^majori^ o^ 
his actions are controlled by set principles whicJl are tho oj^tcofRe 
of business organisation anjJ management as applied to thfe moderi^ 
well-regulated^ company. 

The following pa^es are ifce outcome oi over tw^nxy-nve ^^ars 
of close connection, as secrexary or assistant secretary, to some o^ 
the best knowm London comp^tnies, upon the boards of whicfi sojppcf 
of the most experienced anfli successful men of the BusHness W'orld 
have sat, an<f thp author ^j^s^also had^the great advantagey3f being 
connected throughout hi^ professional career with auditors aJkd 
solicitors serv4fig those cdRipanies, whose names are, as it were, 
hous^l^^d words s^pon^st men of af^ir^ 

^ The author again ^ Jtakes the opportunity of very gratef iHly 
acknowledging the mar^y i:y^ul suggestions and hinfs he has 
received from his.^ends, more particularly Mr. W. E. 'Wallace, 
RC.I.S., Member of Cqpncil o/^he Oliartered Institute of Secro^ 
paries ; Mr. Chi||. Comins, F.C.A. ; MfiMjAlfred G. Pearson, A.C. A^ ; 
and Mr. A. E. Pain, A.C.I?a 
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• Guidoi^ for Cofr\pany Secretary 


QHAPTER I 

Legis1-/ition K^sgulatikg -Comp^nii 

The volurjyjious^legi«lation past seventy ^ears in Company 

mat^ers*occuffies a very large proportion of the Statute Book. The 
formidaT^le Companies 4^ct 'of 1862, containing no less than two 
iiundred and twelve sectiqps, with its I&ng list of schedules, forms, 
arrd appendices. codifidG the law for the ^e^ulation pf Limited 
Companies : other statutes »t different dates considerately enlarged 
the S^ope of the^ jyoneer, until ^uite ^dfently some thirty odd 
enactnients of the Statute Book dealt ^with^this important branch 
*>pf English law. Probalbly the most important of the Companies 
A#ts passed since the first one above mentioned were the Acts of 
1900 and 1907. The requirements ot th^se statutes were very far- 
reaching and embodied some considerable variations*' from their 
forerumjers, the result benng, for a timcT a very marked diminution 
in-«^e nurnlfer fyi Companies annually registered, thougli these 
sftH"*9^mbered some thousands every year. Since the termination 
of tf» Great EulopearfWar, there has been quite a boom in company 
registratiem, ^the registrations in the Ujiited Kingdom for the 
seednd half of 1919 being nearly six thoif^and, with a capital of 
about £260,00tS;000. r 

If muSt be adijift ted that the numerous %tatute^dealing with this 
impprtarft branch of our business methods, whether commercial, 
industrial or fmancial, rendered their application in practice parti- 
cularly difficult. With the view of remedying this drawback, a 
Con^^ittee a5>pointed by the Bo&rd of Trad<y suggested a consolida- 
tion of the various Acts of Parliament intoyphe homogeneous whole. 
Acting upon^ this suggestion. Parliament passed a new statg^ite 
^ known as Th^ Companies Consolidation) Act, i.908. The ^leV 
Act came into operation on January Jst, 1909r; but difi not alter 
in aify way the provisions of the sixteen differ^int statutes*it repealed. 

A ESiter amending Act, knqwn as^The Compani^ Act, 1913, 
iaajS. -been#, passed into law. This measure deals solely with the 
requirements to be observed private -ftompanies and clears up 
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some Eimbiguous points in regard to them w^ch exited in me /vex 
of 1908. In 1917, two further Acts were passfe, viz.^ theCompanies 
(Foreign Interests) Act, anA the T^ompani^s (Partiq^ars as to 
Directors) Act. The Acts ^f 1908, 191^ and«1917*are to be reSti " 
and construed* as The Companies Ac^, 1908 ^©•lOl’Z. The pro- 
visions o# the ammding^ sta*ut<% wall be dealt with in ‘their 
appropriate places. • 

The Committee at the same tin^e drew \9p a^revisiitf>n of the 

Table A scheduled in the*Act of 1862, intended as a m?)del 
upon which Articles of Association for therm%iiagement of CoApanies 
should be fBamed. This Avised Tafele A " ai>peare4 in the% 
London Gamette of July ^ 1st. 1906. and is dAwn up in such a forTn 
as will greatly* facilitate the general^ working of a Cofnpany's 
affairs,* if tfie form be a^o^^d b^ such Compaii^^vhen drawiy^^ 
its Articles of Association. Table A apjilies ^ts^a statutory 

regulation to those Companies registercui without s]>e«al Articles.^ 
The Consolidation Act apd the Acts of 19J3 and 1917 ar^ for tf^E^ 
convenience of our readei?. reiproduced in extenso as aj^pendices 


to this worR» Table A," referred to ab<^ve, is included as the 
first schedule to the first A<^, and will preJ^'e of the greate?^ use to 
students. Frequent reference will be made to tho»\*aAous sectiupns 
of the Acts and to the clauses of the Table. 

Another and a much older statute is still ir^ exist cTic^, The 0lwm- 
panics Clauses (Consolidation) Act, 1845. This meAure has no 
♦ connection with the Companies Acts. 1908 to liU7. It 'Cvas 
framed, and is still in op^ation for the control of sflt:h companies 
as are formed foi* the pufpose of carrying out sonae of th^ betjter 
known public services such ^s railways, canals, docks. gas^T eleotric 
light or water companies. But every company gowerned by this 
Act is in itself the subject of a special statute, and thus such com- 
panies becom^knpwn a^“ parliamefitary companies " cA' sfatiktorV 
bodi^/' All parliamen^ry companies are constituted upon the 
provisions of the Act of 1845 unless the particular provisions of* 
any<^ompany tlfiis farmed expressly depart from oj; exclude* ^y 
provisions the Ao€. This Js also given as an appcndftc. 

With the law as».it present Constituted, the well-informed Company 
^creta^ has a good deal of feround.to cover to gain the ncc«^sary 
<^owle<%e for the fdrmatipn and management of his Somphny* 

. It wiU be assumed thra^kghout the following chapters that he is 
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associated witli^the whole of the business prior ?o its actual formation 
into a Company ; tiial he will act ^ts the general confidant of the 
founder or J^^omftter, t^^ough hi^positi^n will not, of course, officially 
e^flist until aftej* the^ actual registratiom or incorpKDration of the 
Company, when he will be^appointed by the Directors who have 
been chosen by th^ signatories to t^ies W^emora«idum of Association for 
the^ cc^duct of the Cjbmpany^s affairs, ^is aL|>pomtment will be 
madc^at the first meting of the Directors, and will probably be in 
a confirmatory sense^T his selection h8.ving been ;^reviously decided 
upon. « 

^ At the joutset, let it not be overloo^sed that th& position is no 
sinecure. He is persona.lly liable for many fines and pepalties for 
** non-compliance with sever al^requirements oiT thti staXulfes. By the 
^ct 1^08, sec, 361, he is made liable, shcmld his name^ppear on 
the f*ft:e or any jiart of a prosptctu# ^v#ting subscriptions for 
^hares from Jhe public, <51 on a report, balance sheet, or certificate 
false statement, he knowing it to be false, to summary 
convictioft on indie tment5 to imprisonynei^ for a term not exceeding 
two years, or to a line not exceeding £^100. This is a pro*»dsion made 
to prevent the many preposterous impositions made by fraudulent 
prxyjjoteFs, ais<l is here quoted in order to impress the wdlild-be 
Stir retar^' with the necessity of being fully alive to the 
resj^jpsible natAre of h^s calling. Trom it, he will see that not only 
may he siftfej from his own negligence but from jthe negligence or 
fraudulent intentions of such persons as may be associated with 
him in his of><?«.tions in Company work. ^ . 

It wi]4 l^ehov’e 4lje Secretary to master thoroughly the broad 
questionstfof Com}'>any law, so that he may at all times be in pK>sses- 
sion of that irj^ormation which will aid his Directors to conduct 
properly the affairs of the Comf>any. Directors are ^doubtless 
subject tp Tn^vier pains and j>eitalties than^the Secretary, but he 
will Idinost invariably be held to }^lame should irrdgulariticis occur. 
He will find, * 00 , that many Directors are not too well informed 
of the jaatvire of their calling 3nd #hat some ar^ no% too amcioqi^ sJt 
^iny time, in the most complicated cases,f»J:o seek ^he advice 

of the Company's Solicitor. It is atf^such • time j that^ the well- « 
iuforraed Se<;yretary is able to prov^ his worthy and we shall 
eiideavour^ to help him on his way in the* following c^l^apters 
dealing with the subject of a Company's efcjstence frolh the period 
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of its inception, with the proposal and details of forJliation, to the 
period of reconstruction or winding up. 

Xhe official post of Secretaf^y is liowhere 5 pecificallyirdefined hy 
the statutes, despite their 'troluminous aiid complicated character. ' 
Xhe position is, however, in several i instances recognised. At 
Common *^£-aw, he would be regarded as an agent of the\ Company 
employed to carry out tAe orders oi the Dixectors, getierafly to 
supervise the clerical work, to reg'\late and record thfK financial 
affairs, to prepare agenda sheefs and record properly iai the*lVIiAute 
Hook all the proceedings of the Board and th^ shareholders. t5sually, 
too, in Companies of modef^&te dimensions, he is held responsible 
for the keeping of books of account ; again; in many of the larger 
companies a separate official is responsiL>le to him for the accounting 
system' in ifse, whilst it is not uncommonly found. that the orgg^isa-, 
tion and maintenance of tKe whole of the accounts depend almost 
solely upon him. It is thus q[uite essential that he shs^uld have a^ 
good knowledge of accountancy, in view of the fact tl^t he <‘s 
always required to interphet efficiently the various financial and 
trading returns submitted for the Board's consideration, whether 
these documents are prepared under his ^’direction or supervision 
or not. AVith this latter subject it will not be possible to d^ol 
within the compass of one treatise, and we shall confine ouisr^vex^^ 
therefore, to the duties and to the usually a^epteef f^rm of work 
of a strictly Secretarial nature, such matters as r^lafe to pro- 
motion and incorporation ; the memorandum and articles' of 
association*; the conduct and procedure at Meetings of both 
Shareholders and Directors ; the preparation of Agenda and 
Minute Books ; the preparation of statutory returns ^nd the 
requirements as to registration and filing, the drafting and present- 
ment of raports, accounts and statistics ; " private " companies ; 

the applicatio'h for and* allotment Sf shares, their trarfefer,*and the 
books for registration ^ <^f the rrlRsmbers' holdings; the issue of 
del^entures and the exercise of borrowing powers. * Explicit in- 
strUW:ions for tHfe Secretary's guifiande will be givei\ in connection 
with these ^nd most of the multifarious duties which occur in the 
Maily routine of accompany' s*^ existence. 

Since the outbreak of was# in 19^4, much legislation has- been 
'passed Xhe relevant sections of that concerning Xrading with xhe 
Enemy, Pajahent of dividends, Registration of new companies, 
and new issues of * capital axe givSn in Appendix E. 



CHAPTER II 

Thk Promotion, ^Constitution anu Incorporation 

^OF Companies 

The objects for w^i^cli a Comp&ny is fornied are many jfhd various. 
It may be for the'' acquisition of concessions granted by a State, 
the taking ov©r of ^ a manufrctiiring or industrial enterprise as a 
gding concern, the carrying out of financial schemes, or for purposes 
of insurance and barkiiig. Even charitable i;inder takings have 
been registered under the Companies Acts. Railways, Gas, Water, 
and Electric Tight 'Companies are usually . regulated by special 
Acts of Parliament. Parfking and Insurance Cofnpanies, too, are 
gov/^Tned by pa^-ticular statutes suc^ as the Hanking Companies 
(Shares) Act, 1867, and the Life Assurance Acts of 1870, 1871, 
1872, and 1909, all being distinct from the Companies Acts, 1908 
\o 1917. The majoritv of companies registered are those formed 
for the purposes of carrying on industrial, commercial, or mining 
concerns. 

For^xamxde, we will'hssume that a Company is about to formed 
•rCT the purposo of acquiring a manufacturing business which we will 
^catJ^or the sake of illustration, The Metropolitan Manufacturing 
Coinpaijky, JLtd.^' We will assume that the business in question is 
being fornared into a Comx:>any for the j:>urx:>oses of widening its 
sphere of action and to raise the necessdry additional capital. li 
is also proposed, in view of the success *>ul working of '^he business 
iu the^past, to ^^pply for a Stock Exchange Settlement and quotation 
so sooif as the necessary formalities have been completed and the 
Company susicessfully floated. 

^ A forrn of proposal is first drawn up, setting out in the following 
order ^ ' ' . . * 

(1) Th^ name of the new Company, as The Metropolitan 

Manufacturing Co^ipa^y, Limited.'^ 

(2) The ^position, extent and description^of the t^psiness as at 

» present constituted. . ^ ^ ^ 

^ (3) The amount of capital it is proj^osed to seek to be authorised 
and the manner in Which ttie caj^itpl is to ‘be divided, 
whether Preference,> Ordinary Deferred Ordinary ; also 


a — 
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m * 

wti«ther it is proposed to issue Debej^tr^es ii# addition to 
the ^haxe capital, witfi the termi upon which the 
Debentures will be is^ed. 

(4) The nature of the cSnsideration :ifequir^d for. the purchase 
of the undertaking, whether cashfor sliare^, ^tatiqg fully the 
affiount of c|Lsh*and the nttmber and cl^ss of shares, Silso 
stating whether tfie vendor '^ill beaif any or all o:i^th^ 
expenses of formation and pp to ^h£?-i: point (^ually to 
allotment) . 

(5) Particulars as to any proposed agrcergients with third parties 
for the purpose of Underwriting^ the shares aboi^: to be 
issued for pjiblic subscription, to wfLiat extent, and upom 
what conditions. 

(6) ’ Description and Sijjration of powers exerg^^d by the ^^ifeon 

or persons offeong tfie business, and if acting as Principal 
or Agent. _ 

(7) Information as to^ whether the business has bebn previously 
proposed to be formed into a Company and, if so, with 
whaV resell t. 

(8) ,The full names BJih addresses oiP^xne person or person; 
owning the business. 

(9) A list of papers accompanying the proposal as {a) 

Sheets and Profit and Loss Accounts^for a period of th/ec 
to five consecuti\^ years immediately preceding^ tne current 
financial year df the business, cei tified b 3 ^ auditors* oi 
established repulie ; {b) an inventory of plaint, machinery 
and stock ; (c) plans of all buildings aifc^ properf^?^ to he 
acquired ; and (d) valuation of such property ami effegts^ 
signed by a competent valuer. 

(lO) General remarks. 

The form woiftd concliffle with the* signatures of all the^pBinqipafs 
of or parties to the business, and concerned in the flotation. 

Numerous meetings and discussions between the fdUnders, solic- 
ito^9^auditors, aifd brokers wdll occSir, Sit all of which the prospeetTve 
‘ Secretary sRould bo*present,«and he should lose no opportunity tc 
note carefulfy andirprese!i“ve all' details in connection with these aflhirs 
The Prospectus "and the Menftorandiyn and Articles of^Associutior 
.*will ha^e to be drafted, and all original and revised ^opies*c« 
• these should be carefullyi preserved and the date of meeting markec 



7 
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Upon eacli. ^ At juncture, ‘the iS^'cretayy will be 'well advised 

to stud^^^ Pant One of tbe ^^Act ^ more particularly, secs. 80 

^to 84, dealing witl? the^Prospectus ;^^as well as Table A/* He 
should thorou^lil^ir familiarise himself with theise points. More 
particulaiiy h<^ should Aosel^ study ai^ compare tlje ** table 
with the Articled Assog^iation ^ draftee^ or accepted for his 
touf^pany. This will ^be of the greatest assistance during the 
import a»t negotiations prioc^o the application to the Registrar of 
Joint-StocK Companies for registration of the Company. Altliough 
these matters are usrfally entrusted ^o the care* of the Company's 
Solicitor, a thorougl^ grounding in the legal requirements in this 
connection will, nevertheless, be of the greatest^ as^stance to all 
concqfned. Tljje Secretary will probabl^^ be required to prepare 
at 4east two cc^i^ies of the Pr®spe«ti^5, «each bearing the actual 
signatures of the bankers, brokers, and auditors, and the engineers, 
valuers, ]p!rospectors, or such experts as may be named thereon. 
^3ne ofpthese signed Prospectuses should «be filed with the Registrar 
by the Solicitor : the other the Secretary would retaiq and carefully 
preserve. The Dire<?tors named upon the Prospectus are required 
to sig!i» a sjjpcial form giving their consent to act as Pirectews to the 
'^b mpany. section 82, Companies not filing a Prospectus are now 

"rjqtxired to $11 in aud file the form given as the second schedule 
tc^ the%Aot. Private " Companies are exempt from filing a 
prospect us^of any sort. 

*It will be^^een from a perusal of this section, one ^of the mosT 
important featu:ges of the Act, that very great c^re indeed has to be 
devoted to the preparation of a Prospectus^ Every detail should be 
cserefully discussed with the legal advisers to the proposed Company. 
At this staged section 84 should be carefully gone through, as certain 
jrights are* conferred therein ujjon such pe:^ons as ^^piy for shares 
in "Aspons^ to invitations to the public to^subscribe. 

, The objeqj: in issuing a Prospectus is^o obtain money from the 
public to provide the neces|f5ar3j^ capital, and to attain this qj>^ct 
it v^Fill obviously be necessary to give as gjpwing aij^ account as 
possible of the past records of the undertaking, foreshadow 

the healthiest prospects of increasing those good^ results with the 
additional ^capital at the disposal oi the dij^ect orate ; though the 
"^greatest possible care must beb taken as^to^the veracit*^ of alT matters* 
mentioned in tliis all-importan^ document. 
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Upon the* Companies Act of IJ^S2 coming into for^e, it became 
unlawful for any association, compj^iy, or partner^>iip consisting 
of more than ten persons to car^y on the business of banlfers, or for 
a similar coalitioji of more than twenty poisons to carry on any other 
business for the purpose ^of profit, without such <y^^binatioa being 
registered Tinder the ♦AuCt ; ^ by ^ectTon ^2 of tl^' •Act any seven or 
more persons can be incorporated as a t'omjflLny uiidor tlie# Ael 
with limited or unlioaitcd liabilit^^. Smj^cc the Jhiv, by the 

provisions of the Companies Act, 1907 , a '' privatt‘ " ccj^ij'ianv" con- 
sists of two persoiis as a minimum. The stat^ite defines a " j>rTvate 
company. (S^c. 121 .) If ^he Conij>an^?' incor j^orat^d with 

limited liability,’" tiie word “ Timited " iniist u^uallv bt' emplo^efl 
as the last 'v^ord in the narnc ot such C* >uTi ^an\ . term *‘^iinitc*d 

liability ” implies that tJ^eiia^ilitj^ of such meuiU*^^* c*r sharefiqjSers 
as constitute the Company is conhned to the^iinoiint represented by 
the nominal amount of each share taken up or aj^ieed to taken uj> 
by eacb member. Thus, i'WJohn Jones holds^ift\’ shares of ^^each tPi 
John Jones, Limited, and the fftll sum of fifty pounds has lieen paid 
on those shares, or the shar^ have been issu»J to him as fullv-paid 
shares, W;hen his liability on those shares is*fully satisfied. J. 3 n the 
other hand, if John Jones had aj-iplied for these* fifty slfaics. payme 
five shillings per share with his application, and another five .sh«ff!W? 
per share when the shares were allotted to hint, or if tht; shares ♦lari 
been allotted to him as lO*. paid up. then he would be in either 

of these two cases for the remaining lOs. jkt share ; a^ul (a) sJuitild 
he not comply within the tftne specified hv th.* At ti* les*of As^.h . .f io*. 

" "" “ """" ” Ih*; 

wo^d for, »nah,. 


money paid upon them. 


ii, r- . , * ,fiem, or (fi) iiv the event nf 

the Comp*iy,becoming insolvent, and ht inr, j,, or,,, ..s # 1 - * 

by the liquid,.,,,. 

■■■ -V the 

(1) With unlinlited liabfiitv • 

( 2 ) With Utility* limited by Kuaniite * i 

or 

int^sh^^.*’' l«n«ed by euarame,- with , rf 


mg it«s 
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♦ % 

Unlimitecj^com^etnies are exceedingly rare and for jthe purposes 

of this work we nJLed not stoj^ to consider them*. A company 
limited iJy guaranty#?, is one^orme# not for the purposes of gain. 
The latter rnostly^repref^ents the constitution or incorporation of 
>ocu*ties, ^lubs^and such |jLike bodies depending upon subscriptions 
frt>rn their meml^ers. The principle of •guarantee is^one which 
UiP 5 ,csents a lial>ilit^“ of any Tnember to ^ontril5ute to the assets of the 
c'offjpanj^ oni\*^in tJUe (.f\'ent a winding up, ajid is consequently a 
icj»er\*e iiaJ^ility. Tlie liability oiT the members is limited to the 
aniim^t which inn^l be e>«j>re^>sed in the memorandum of association 
as tht‘ ^amount t Ini'- to^be guarant^^d in such e\^uit. Where a 
company is rogistert'rt willi share capital, .its amounb and division 
must %e stated in the ni<*moranduni . The word* V limited " is to 
aj^jcitr at of tlie name of company ^ registered, 

l)Ut b\' st‘c. 20 li<aai<'t* mav, in Tertain cifcumstances, l>e obtained 
Irom thc‘ X^oard of j'radt^ for the omis*-ion of the word limited/* 
m It is %erv imptntani to ]>oint out thi;d: any provision contained 
in the memorantiuin . <Tr arlicl<‘-. c^r^in any resolution of a company 
by guararilc*^, purpi rting to givi‘ any perscirt, except as a 
ineinlu^r, the light to ipate in if divi>i«.>n of profits is by sec. 

••■■fcSiiliie -.ev'en or mu:\j ])^•l>^c>ns (usualH* not more), or two, in the case 
ol^a ('o^ipan\*. <Iosiring to be formed into a company 

are requirtil to piepare a d<3cument kno^\ n and^dcfined by the Acts 
tiu‘ Men^>randum ot A->'^oriation, wh^'h may l>e in writing, qj: 
printed, or j^rtly written and partl\' pr^ited. This is contain — 

(F5 The n^ihe of the ( ompany with the x’^ord hirnited ** at 

• the end. « 

•(2) The nation of liie Regtstei eilOhice in tlie Ignited Kingdom, 
:ind \vlK‘t]icr in ICnghind, lialand. or Scotland^ (Wales is 

• o»i»K 2 <lt*rt fl p.irt of •fCngland foi^ this ^pu?j:)ose.) 

(3) The ol^jects and ]H>sdble cd'^je^^^for \vhich the Company 

is facing {<.>riued given very fully). » 

(4) .A de<4arntion that^the^liability of Uie n^embers is limited, 

(5) .A^statement t>f the nominal* capital the CCmpany with • 
the nuinl>t'r ol shares ami T^aiue ca#h (n^t necessarily 
ea4Kh class of slntre). ^ 

♦ • Tile ]y[cmorandufn is then signed Uy each of the^sevei^ person^ 
or two persons for a private company/’ (generally designate^J 
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Declaratkin ot Cuinpiiaiict* *\v3t}i tii^* rccjxir^it ions 

•r 

of the Companies* Act, made pii#/>uaat to s. 17 (2) of 

m ^ 

thti Coini Janies (Consolidation; Act. lS>OS (8 1 ^ 0 ^ 

/ Ch. 69) on |jehalf of a Company* piop^i^ocr to l>e 

€ 

r<*gistered as 


The Barchester Distilleries, JJmiied 


Presented 'for filing' ].y 

I'- titiitmtel ILutties, 


9 High Street. Barchester. 
lO * 



Porm I {coTtfintied), 


^ I HZc^nelitts dt4,nt^ 

cif^ SSS^^'Temple fZi'ngs Walk, H.C, 


(u) 1 it'r*'* : t 

♦ ** 

f>f tWe ** 

Court 
in ^lie 
tioW.*’ 


Jyo solemnly jfnd sincerefy declare that I am a 

^ • 

Solicitor i*f the *J^igh ^ou7't e^iga^ed i7t the for^naiiott 


*' A <irrr<^ti>r 
[or S^‘C r«‘-t **.'*■'• J 
iu •t^n‘ 
Axtii-Jr*!, of 

A*i.'v''K i.lt - ■ * i ** 


, of 7V;c ^>cO'< licstcr l^istilleri es , 


hirriiie^l, * That all* the requisitions of the 

^'onipaphes (Consolidation) Act, 1908, in respect of 
matters re£::;^ist ration of the said 

-Cc.mx>an\' and incidental thereto have been complied 
*\%ith. And I make this sf>lemn Declaration 
<' 4 W)scir-nt iousK' beliexiii^ sajne to l^e true anS 

]>v ^ Virtue of the provisions oi* the ** Statutory 
Declarations Art, 1835/’ • 


Dtjclaied at 449 I^ump ll\4lk, 

^Taaf^pir, ^ 7rX\ 


tTie « //V^/ tiay 

one fhcm5?hn<l nine hundre<i and 
• He fore me. 

£>u ftiel O ' I^oii 
A Commissioner for OStlis. 

1 1 


C S^iel 1 1( s C^tv ntp . 
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the signatories "), with their fujl names, adcheases, l&.nd descrip- 
tions, their occupations (if any), and the nnmbef.* of shy res agreed to 
be taken by each. If Director]^ sign the inenforandnm, and their 
qualification to ^ct as lDire?:tors is stipifiated dn the Articles of ^ 
Association (to be described later) as the hcflding of giv<in number 
of shares, "rtien that npmfier of ^har^s should b^ placed beside tlieir 
names. If this is not done, directors must sigfi and file withethe 
Registrar a contract in writing^ to from •the jComj^ny and 

pay for, their qualification shares. It is required 1^ sec. ^1, 
subsec. 1 {a) that this Memorandum with Jhe list of signcftorics 
and their holdings of shares l^e printed iu full on the Prospectus. 

The Article!^ of As^ciation of a Comj>any ^may be regarded aS’ 
a code of regulations for the controlling^ of its particular Sffairs. 
The distinction betweei^ 4h<^ “ Memorandum ^riid Articles " 
of Association may be best stated by termingjilie former the charter 
of incorporation of a company, and the latter the compsuiy's bye- 
laws which are framed foi^ its administration and define th^ rights 
and duties of its officers and •members. ^he third schedule to 
the Act shoufd be closely studied. Form A« gives a full Memor- 
andum Association for a company limitfe. by shares, wi^h the 
exception that the third clause is merely a referencej^ to^the objeo^w* 
of the company. Actually the '' objects clause," as^it is usi#iHTJ^ 
termed, is subdivided into twenty-five or thirty^or even yiagy mcn'e 
clauses. Form B mt the schedule gives a suggested outline for 
Memorandum and Articles of Association of a Comimny limited 
by guarantee and having %io sliare capital. Form C deals with 
memorandum and articles for a company limited by ^uaranteS witji 
a share capital. The last section of the schedule. Form 1l9, deaJfs 
with the memorandum and articles of an unlimitad company. 

A perusal of*these various^forms will convey to the student a fairly 
thorough idea M the c<9hstitutions of these lesser kncfWn da»^s 
of companies. They will*li|g found ^n pp. 366— 367. The revised 
" Table A " is a good model of most of^the Articles of ^Association 
as n<5^ adopted, l?ut these articles ^nay be varied to very great 
^extent. Once adopt€?0, however, they cannot be depaMed from 
in* the slightest c?fegree* except by the passing of a Special 
Resolution " and* its confirrrA.tion manner required by ^he 

statutes, •a tr<^blesome and» costly pjrocess in a large Ct^mpah^' 
with a numerous membership. It jvill, therefore, be well to see 
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that the Articles of Association are so framed as to preclude the 
smallest possil^pLlity oj revisio?^ beingr afterwards required. To give 
adequate idea of even half the grcmnd covered by this portentous 
document would oecupy^a great deaf of our space, but, once 
fomiulatedf the ^«cretary inust thoroughly acquaint himself with 
all its provisions, ft>r«it sets forl5i, sd to^speal<^ his operandi^ 

Ttie^e vised Table A itself contains one tuindred and fourteen 

clauses, ««Ld it urfflkely th<^fci^any ^et of x\rticl^s of a Company of 
anj!^ inyiortffnce would be framed with less. Each member of the 
Company is entitled t® a"* copy of th^ Memorandum and Articles 
upon thb payment of a »um not exceeding one shitting, and the 
eKect of the Articles upon its members is binding, as«**^all members 
are dee?ned to have had ncflice of the provisions contained therein. 
►The never al Articiec must be prii:d^ed, 45 i\^r^as separate paragraphs 
and must J>e numberq^ in serial rotation ; they should also l>e 
► indexed, tflough unfortunately this is not always done. In the 
Acceedipg chapters wg shall have occs^ion to refer repeatedly 
to the provisions of the Articles. • 

The fees for registration and incorpqjfation of companies will be 
found under^Table !B of^he first schedule of the Act (see pag^e 356), 
fWfcwing immediately after Table A. 

^"IJs^Pore step^ are taken for the registration of a Company, refer- 
ence shc^lcL be maSe to the emergency legislation relating to 
Trading with the Enemy, Registration of^new ccJUipanies, and New 
issues of capi^l. (^See Appendix F.) 



CHAPTER #111 

DlJf^ECTORS, TifEIR RIGHTS ^NI> J»>UTIES 

t • ^ . 

Amongst 4^Jnie many defUnct ^nd existing statijt& of the law of 
joint-stock companies, no precise definition of tlie word Dirfecjpr^* 
has as yet been given. The term is^ nevertheless, very frequrfitly 
employed in them. One old statute, *the Directors^ Lio-bility i^pet, 
1890, now included as section 84 of the Consolidation Act^ deals 
principally wijih l)irectors' flights and duties. By commqp usage 
a Director has now come to be regarded as*that person to whom 
powers are delegated by common consent of his fellow-share- 
holders, su<3ii powers beitig prescribed by the CoiApany's Atti<yles, 
which set forth also tAe conditions upon whicfi he holds office. 
The duties of a Director may be regarded^ as those ascertaining 
to one who occupies practically the post of, and carries out th# 
functions of, an active partneyr of a firm, •the other shareholders 
being the equivalents of sleeping partners. ^ 

Directors may be said to*be particular #gents of the Company, 
their Principals being the general body of shareholders lor 
time being. They are particular agents insomuch that 
general powers are restricted to the powers «onferr?;d upon tl^m 
by the Company 'g regulations ; and, moreover, th^r ^cts are 
jiaturally coiiiined to the limitations of the objects of t^je Comparky’s 
existence sc^t out in its Mqgnorandum of Association. • The projects 
of the Company itself may not exceed the scope «>f the objects for 
which it has been promoted ; ^jence the necessity for Memorandum 
of Association being worded in a very wide and inclq^ive maAner. 

The firsts Directors of^a Company are commonly appointed by 
a majority of tthe signatories to thfe Memorandum of ^ASsqci^ioft, 
but not necessarily at a^neeting ^f the signatories ; a document 
stating the names of the directors appointed, with tlteir addresses 
anawdescriptions,^ signed by a msljorif^ of the persons subscj^ibihg 
their name^ to the J4!emoran^um will be sufficient. • ^he Directors 
appointed must, feowever, hat^e agreed to take up their qualifying 
number of shares, if any, to4^ecome eligible, and, if the Company 
^fs issuing a Prospectifs, the^ will also be required to sigp a fovxiQ 
^ [sec. 72 sub-sec. 1 (1)] whfch may be Obtained at any law stationers. 
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stating tlieir willingness to act as Directors of tlie Company. This 
form must preSei^ed with thft Memorandum anjd Articles of 
Association, ar?d the jprospecl^is, wl^n application is made to the 
Registrar for the certificate of incorporsy^ion of the Company. They 
arc also required^o sign an^ file with the Registrar a^ the same time 
a contract €b talae^p and pay fgr qualification shar^ required 
b 3 ^ the Articles, unless they iiave signed* the rbemorandum for the 
necessary number. 

Tjjiere is qr fee* of 5s. upon the foftn for consent to act and a fee 
of 5s. rfpon the contract tc take shares : with an additional stamp 
of 6d. fqr each signature ^to that forrif if the qualification shares 
are for /"S or over. • 

The Articles of Association always contain a clau^ dealing with 
^tlie^:^ftiber of Dlf ec^ors to be appointed, setting forth th^ maximum 
and minimum. These limits must, tfieref<?re, be strictly adhered 
|to. The number to foixn a quorum should also be provided for ; if 
provision for a quorum is made in the Articles, the Board will 
decide amongst tliemselVes as to th^ number of Directors present 
which shall constitute gi meeting and also the manner iA which their 
meeting shall be conveT^ed. 

«^^he remuifer^^tion of the Directors is to be fully set out in the 
of Association, and also in the Prosx:>ectus, which latter 
do^iiment must alsc? contain full particulars of any x^ecuniary 
interest ^iie Jbirectors may have in the pi^motioji of the Company, 
with a staten^ent of any sums accruing, ^r paid, to each of the* 
Directors and ^he consideration therefor, m 

Unless the Ar titles permit, the Directors aref not entitled to 
chsyrge the Company with their traveliiug expenses incurred when 
transacting tl^ Company's business. 

The provisions of section 84, previously referred to, are '% 5 ery severe, 
tlTough thls«cannot be greatly Wondered at?^ in vievT of the many 
fraudulent flotations in past years, nov# "happily comparatively 
^infrequent ; ttiese provisions are not only aimed at Directors J>ut 
at ^11 ^responsible persons corfterntBd in the isstv^ of SL Prospectus!^ 

The Secretary should very closely study thfS;, lengthy^ provisions 
of this very important section. In tflis connection the^ase of Th^ 
BrazMiati libber Plantatiotis J[1910, 87 sliquld be noted, 

wl^ere it was decided that a director is qpcpectfcd to act^with jreason-"* 
able care according to his knowledge %nd experience, though 



Korm 2. 


No. of 
Certificate 


149185 


COMPANIES ACTSt 19(58 TO ^947. 



A*'5/- 

Companies* 
Registration 
Ree S^axxip 
to be 

itnpre^ed •* 
bere. # 


••Contract by a Director to take qualif\^ing shares 
in 'The IBuhia and A.ccra Oil Company^ 


LimHed 

to be signed and filed pursuant to^tlie Companies 
(Consolidation) Act, 1908. 


Presentee^ for J^ling by 

Roderick JB'tmchanan, 

999 Bndge Lane, E.C, 



Form 2 {contiti'iicd). 


Th^HaMa a^nd Accrci CHI Cofnpatiy, Limited, 


'iVe I the undcrsi^iKici A^tdrevif Aftders^ft, JBeriratft 
Benders^ft, Carles Ccipperli and ^Dennis O* L>ott^herty , 
of S^arkhill JP^rk, Bir'ktii^igham^f TJie Manor House, 
Buhe^ood, Hoiis ; 9 Threadneedle Hoiv^ E.C,, and 

Clay dale t co, ^MayOy respectively having consented 
to act as* IDirectors of The B^hia a^d Accra Oil 
Company, Limited, hereby,^ severally undertake and 
agree* ^o talce from t'he s^id* Ghmpany and to pay for 
2 shares of tCe Company of the nominal value of twelve 
thousand (^^1 2,000) pounds^ this being the amount 
fixed by the Articles of Association of the Company 
as the qualification of a Director of the Company 


Dated this 

Signed oy *the said 

A . A nd^rson 

B. Ben^^son 

• • 

C. ^ CapperM 

O* L><f^gherty 
in the presence of 

m • • 

Roderick Buchanan, 
99Sr Budge 
Chattered Secretary, 


first day of April, 19_ 

A ndr^w A nderson. 
Ber^am Bender sor^, 

m 

Carlos Capperli, 

L>. O* Dougherty. 


Lane, E.C. 


IS^TE. T Jii» Agreement must be sta,m;^ecl witli ciuty.Gcl., to be denoted 

by an adhesive stamp oVfer which the I>i^ctor should sign, or by^ 
* stamp imf^ressed within fourtc^en ^ays of the^aje of the Agre^pnent. • A stamps 
is required for each signature. 
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Form 3. 


No. of 

Certificate 


149185 


COMPANIES ACT% 1968 TO 



A» 5/- 

Companies* 

Repristration 

Fee 

must l>e 
s.mprrM'c^d. •> 
here. 


^ List of the Persons who have consented to be 

• M 

Directors of 


'The JEfahia ^^d ^Iccru Oil Compa7ty, * Liiriited, 
*to he delh'cfted to the Reg^istrar * pursuant to 
s. 72 (2) of the •Companies (Consolidation) A<Lt, lS>OS 
JS Edw. 7, c.^9). 


Presented for filing hy 


Roderick jBttchanaTt, 

m. 

999 J^udge Lane, E.C. 

« 18 



Form 3 (co^iifvued). 


(«) “1' 
‘ We." 


Vo tf4e Registrar of ^oint-Stock Compajiies : — 

i ^ i 

I » ^ tlie 9 undersigned^ herelDy give you notice, 
^ursl!^^,IJt to s. (2J of tHe Companies (Consolidation) 
Act, that ^&ie following persons have consented 

^ l>e Directors* of_ 

IThe a7id A^ccrcz 3il (Zornpurty^^ 

.Dimited 


Name. 

m 

\ 

Address. 

• 

Descri ption . 

\ 

A. 'ftdrem 

An-derso'i^ 

9 Sparkhill F*cirk, 
JBirmi'ngfium 

Di^ctor of the 
Midland^^cmh- 
ing Corporation 

Hertrm'kn 

JBe'ftderson 

m 

'The Manor Mouse ^ 

Dtil-wood, Notts 

• • 

Colonel 

{retired) 

Car^s 

Capperli 

9 Threadneedle Roue;, 
TondoTt, lt.cz. 

Stockbroker 

» 

» 

► Detittis 

O ’JI> ottgheriy 

(Z lay dale, m 

CO. Mayo 

Engineer 

9 


Signature, ^Adcfress and 
Description of Applicant 
for Registration. ^ 


I Rodcv'y^h Bt4chu'nuti^^^ > 
^99 JBitdQC JLczi%e, 

ChciTtered Secretary^ 


Dated this first ^ day of * A.pxil, 19 
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Form 4. 


No. of 


Certificate f 


\ 149185 


COMPANIKS ACTS, 19^8 TO 1917. 



A .♦/- 

Companies* 
Regi||tration 
Fee Stamp 
to be 
tntprrssed 
h<^e. 


Consent act as Director of 
Ji^'ccra Oil Compa'ivy 


The Sc^hia awd 


Limited, 

to be signed and tiled pursuant to »s. 72 (!)» (i) 

of the Companies (Consolidation) Ac\, 1908 (S^Kdw;, 7, 
Ch. 69). 


Presented *for filing by 

• • • • 

Rodeigick ±Suchanan, 

*999 Budge Lane, K.C , 



Form 4 {coTtiimied). 


th.e IJegistrar of Joint-Stock: Companies : 


<"> We, 


(a) Here in- 
sert : •• I •• or 

- We.” (6) 

Here insert : 

•' My ” or 

*' Our.” consent act as ”l-)irectors of 


tlie^ undersigned, hereby testify ovtr 

'I'lTe BciJtia citid A.ccra 


0%l Gofnpu'^^y, 


Limited, 


pursu*i.t to s. *72 M'l of the* Companies 

Consolidation) Act, 1908 . 


(c) If a r>ire<l^- 
cr by 

** bis agent 
autiArisecl in 
writiiiar,” tbe 
authority 
must be pro-^ 
cluoeci ano a 
copy bled. 


Signature. 

A. 't%dfe'i£f 

M ^%derso7t 

m 


Address. 

9 Sparkhill JPctrk, 
BirmiTtghant 


Description . 

Director of the 
the Midlattd 
B unking Cor- 
poraldon 


Bertru'sm. 

Benderson 


Dhe Munor House, 
Dulxe^ooct, Notts 


Colonel 

{retired) 


Carlos 


9 'Threadneedl^ 


Stockbroker 


^ upper li 


Rox£f, DondonT 


D ennis C luyekale , 

jD’Dougherty co, IKI u^o 


Engineer 


Dated this first cjaj' of A^ril, . 19 . . 

21 





22 


cuii:>e‘ for the company secretary 


he is not expected to possess any special quaiificp dons nor is he 
to be held responsible for errors of j lodgment 

Statutory duties of directors or of companies for which tlje 
directors and 4:he secretary may be held primarily responsible, in 
many cases personally may be succinctly surrmarised as follows. 
The various points will be fully deaJt with at appropriate points 
throughout this work, and by reference to the various sections of 
the Act : — 

Sec. 25 Register of Members. 

,, 26 Annuial List of '^'lembers. 

,, 63 Name of Company. 

,, 64 General Meetings. 

,, 65 ^ Statutory Meetings and Reports. 

,, 75 Register of ♦Directors. 

,, 80 Filing of Prospectus. 

,, 81 Contents of Prospectus. 

,, 85-6 Allotment Restrictions. 

,, 87 Qommencement of Business. 

,, 88 Returns of Allotments. 

,, ^2 Issue of Share Certificates. 

,, 93 Registration of Mortgages. 

,, 100 Register of Mortgages. 

,, 112 Appointment of Auditors. 

,, 113 Inforniation ^dor auditors and signatures’ for balance 

sheets. ^ 



CMAPTKR I\^ 

, REGiifTER:^t Office •and ^Name of •the Company 

It hasp already been* stated {see supra 9) in*^ dealing with the 
Memorfetnciwm of ^sse^^iaton, tjj^at al^ Companies* are required to 
stateltherein €lie situation of the office, i.e., in which of the three 
pohtical "Divisions of th^ United Kingd<^jp, Englai:yi, Scotland, or 
Ireland, i1? is situate. Tliifi is always the subject of* the second 
^laiSise of the Memorandum of Association. Section #62 of the 
Companies Act, 1908, furtheF provides that the Registered Office 
n^ust \me registered. • Jn the case of ^an P^gMsV Company, the place 
of registry is Somerset^ House, and a registration form may be 
obtained th^e or from a law stationer. A change of address in 
respect o% the Company'^ chief place of transacting its business 
must also immediately be notified to the Registrar of Joint-Stock 
Companies on the stipuh^ed form, a fee qf five shillingif \)eing pay- 
able for <i{ach notification filed. Default in complying with^tHis 
regtfiation reliefers* the Company liable to a penalty of five pounds 
per ‘VJjem, thoug]^ it is^ difficult to understand why the Company 
should bear the burden when such neglect would clearly lie upon 
the shoulders ©f its responsible officials. IF is a nfatter of surprise 
that this strangtf anomaly has not been remedied ; the section above 
quoted is, howewr, more express in its purj(5ose thay the old one. 

Tl^e sej?vice of s^rmmonses, writs, and any communications of a 
legal ciatufe would not be a service haviftg any effect in the eyes of 
the law unless sftch documents were served at the Registered Office, 
thei r ser vice^at any other address at which tfie Compare chrries on 
business bein^ invalid. If no sucfi registratic^, ho^evhr, has been 
effected, the service of writs, petitions, or^hotices will hold good 
if se^ed at some place where it^is known that the Coyipany’s affaii^ 
air^, or have be;^n transacted, wfiere it is sdhght to j^esent "a^ 
petition to wftid up, information from yie Court* must be obtained 
as to where the petition is to be served, in the absence ^f a ifegistered 
Office. • 

E\^ry CdJnpany is required have rts^full title prominently 
and legibly inscribed on the outside of its Rdgiste^ed Office and at 

23 



Konn 5 . 


iSTo. of Certificate 78S10 

XHE COMF*ANIES ACXS, 1Q08 TO 1917. 

___ • — r ' 



A 5 /-# ^ 

ConjLpari ics 
Registration 
Fee StaTxxp 
mvist l>e 
ixziprcssccl 
fiero. 


Notice of Cliange in tlie Situation of* tlie Regist*^»*eci Ollice , 
of The Spin.'well ^ottorh, Mills Coinpany, 

__ „.JL-imateu.. 

t c 

(T'ursuu'nt to Seciiort B£ of the Cotnpa'fiies (Cojvsolidc^ion) A.ct, ^1908.) 


Notice of any in tlie Situation of tlie Registered. Ofiicec- must t>e 

Registered. ^ 

A Renalty of ^5 per da^' is incurred b(iy Company for not liayixig a tered 

Office. 




Eresenlieci for filings by 

JEC hervezer * Etheridge, 

9 The Holt, Oldham^ 
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Form S {continued). 


NOTICE. 

yOi Change in the Sityation of t^e Registered Office of 
The Spinwelt Cotto^ Mills ^ Company 

T-iVnited. 

To THE JtEGISTRAg OF JoiNT^TOCK COMPANIES, 

The Spinu^ll Cotton ^lills Company, _ . 

. ^Limited, hereby give 

you noti<^, in accorda^e with The Companies (Consolidi^c^) 

Act, ^ 1908, tha^ tlie^ Registered Office of the Company is 

now ^ituated ^t 9 The IloU, Oldham^ in the County oj 
lAincashir^ , 

^oignaxure; Ebenezer Etheridge 

(Officerl Secretary 

Dated firsts day of | 

April,, 19.. ) 

^ This Nbtice must be signed by^a JJirectort M^Lnager, Secrefa-ry, or^ther 
authorised Officer of the Company. 
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Form 6. 


2Vo, of Certificcitc 148,193 

THE COMPANIES ACT^ 1908 TO 1917. 



• ' 4 5 /- 
Coxxlpart^’S 
Reg^tratio 
Fee Stamj 
must be 
isripreseed 
here. 


Notice of tlie Situation of the Registt‘rec\ Office 
of The Excalibur ^Stnall Ar^ns Corporatio7t, 


Limited. 

{JPt4^ysua'nt to Section 62 of the Oo'ynpanies {Cfonsolidution)^ Act, ^908,) 


Xhis Notice mu^t be signed by a Director, Manager, Secretary, or other 
authorised Officer of the Company, and impressecj with a 5s. fee stamp 
before Registration. < 

Notice of any Churige in the Situation of the Registei'od Office must be 
Registered. ' 

A Penalty of £5 per day is incurred by Company for not ha^ ing u. Registered 
Office. ® < • 


c • 


Presented f&r filirlg by 

kola^vd Rowlands, 

953s 1 Cheap Street, 


26 


E.C. 



Form 6 (continrued) . 


NOTICE 


Of tlie Situaticm of* the Registered Office of 
Excaltbur Small ^rms. Corporation , 9 


The 


Limited 


xo ixiii Registrak c>f Joint-Stock Companies, 

The ^Excaliht4r Smmll Arms (Zorporedioriy 

.Limited hereby give 

you. noticef, in accordance with The Companies (Consolidation) 

% 

Act, 1008, that dthe Registered Office of the Company is situated 
at 9581 ^heap Street, London, E,C. 


(Signature) 

m 

O^ed Jirst day 
April. 19. . 


Roland if ove lands. 
(Officer) Semetary ^ 
of 
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GUII>E FOR THE bOMPANY SECRETARY 


every otlier place where its business is carried on. The Company's 
correct and full title must appear on all notices <yr documents issued 
by it for whatever purpose. All cli#‘ques, n^tes, binsof exchang^e, 
advertisements of any kind, and orders for goods signed or pur-* 
porting to be ^-signed on the Company's behalf must bear the 
Company's full name in^legible characters. Ne^l^ct to^conform to 
this requii^ment wiR render any per^n or p«]^ons signing such a 
document personally liable as though it v^ere actually sign^i on 
his or their own bei^oJf, in addition incurrifig tke liabtltty to an 
imposition of the penalty last mentioned, of five poufids ;Qer ^ay 
during such tin^e as the^ omission remains uncorrected. [See 
section 63 (3).] It has been held tha<; Ltd. is allowabfe as an 
abbreviation •for LUnited in the name of the Company. 

A Company may not c]tiange its name^except by special resqlutjon 
which must receive the •sanction of the Roafd of Trade. •The 
change does not become effective until a certi^cate is issved by that 
authority and has been entered upon the Companies Register at 
Somerset House. "When effected, any such f'hange does noH in any 
way relieve the Company from' any obligations which it bore under 
its old name f nor, on thev other hand, d</fs it deprive it of its 
forrneT^rights and privileges. Again, any litigation w^^ichTfnay be 
in progress, and in which the Compan 3 / may be involved, is not* 
affected by a change of name. 

The place of registry for Companies registered in «Sc<flland is 
Exchequer Chamlfers, Parliament Square, Edinburgh ; and in 
?[reland, registration is ejected at the Custom House * Dublin . 



CHAPTER V 
S^iARE Capital 

Tim* Prospectus afid^the Articl&s w«ill gjive pj^rticulars.^s to how 
the i 3 g;>minal or shar^ capital will be divided. If sometimes happens, 
how^'^Oi^ihouglj on^r in the ^se of very smalJL concerns, that the 
wheje bf tl« capital is represented by one class of share. The 
fifth clJLuse of the MemorJindum of Association will contain par- 
ticulars •f the constitution pf the Compan 3 ^'s authorisewd, or nominal, 
share capital, specif yihg the total amount, the classes ot shares, 
and the nominal amount si each. The Articles vsjill more fully 
^deffr^e the relative <'^haracter and relati^naJiips of one cldss as com- 
pared with another, seeing out also the full conditions of payment, 
dividends,«prioritics, etc. In this connection clauses 3 to 5 of Table 
Jm (see i:^ge 342) , which will convey some idea of the provisions of 
the Articles of Association, should ^be consulted. Where shares 
are divided into diffe^nt classes, the respective riglfts of share- 
holders, ^.g., as to dividends, return of capital in liquidatj^nf, if 
seated in the* Memorandum of Association, are unalterable unless 
the^ Memorandj;im of^ Association authorises alteration, or where 
the capi^I re-organised under sec. 45, or under a scheme of 
compromise or arrangement under sec. 130. • 

Where there is nothing prohibitory ift the Memorandum of • 
Association the? rights may be defined in tfie Articles of Association 
and ard^ then alte^rable. ^ 

lo almost every Company offeririg^its shares to the public wall 
be foiind tw^ or more kinds of shares making up its authorised 
capital. 

<T) I^reference Shares may oe eitner o^ ine ctMTiuiaxive or non- 
cunn^lative variet^^. In both ca»es they carry a fixed rate 
of dividend, such d»vide|pd to be paid irt full should 
profits permit, before any distributioi^ of profits^to holders 
of other shares is made. Cutnulatiye Pre^erenqe or Cumu- 
la^ve Preferred Shares, by whj^chever name they are called, 
give the holders the* right to any* arrears of dividenej 

-= = -i ^ — V m 

^ See, however, the Companies (Foreign Interest®) Act,^1917, in Appendix D. 



Form 7. 


Number of Certificate 481947. 

THE COMPANIEJi; ACTS, 1908* TO 1917. 

* • 


Notice of Increase in the N orpin al Capital 


of 


The JBtir^iixvood Iro'ni£Jorks Cornpany , 


» m 

Turst^uftt to Section 44 of the Companies {Consolidation^ A.ct, 1908. 


Xhis Notice must he sent to the Registrar within 15 days from the date of 
the passing, o» in the case of^a Special Resoluti^* the confirmation, of the 
l^e9«?4ii^ion hy which the Increase has heen authorised, under a pei^lty of £50 

per day for default. ^ ^ 


A Statement of the increase of the Nominal CarJital^ must be 

•- C. <t 

► filed, pursuant to s. 112!^ Stamp Act, 1891, as amended by s. *7 of 

• V • 

the Finance Act,* 1899. If not so filed within 15 days of th^ passing 

m « r 

of the Resolution, interest ort fhe duty at the rate of 5% per anstum 

m * 

will be charged by virti^e of s. 5 of the Revenue Act, 1903. 


• * ^ 

"^■Presented for filing by 


T it'iffs 


Tizard^ 


1 Bzoii^nlom Burildings,* 


Bvirntwood, 



Fortxi 7 {^continued). 


NO.TICE 

Of increase in the nominal* Capital of 
The B'UY'nt'woqd IrowwQyks CompSny^ 


Limited. 


To THE Registrar oV Joint-Stock Companies. 

• * 

• * 

Ths Bur^ntwood * Iro^tm^orks Gnmpan\\ 

*« • - - -*•» Limited,, hereby give 

yon nc^Kre, in accA^rdancc with The Companies (Consolidation) 

• Act, fl908, that by* a Special Resolution of the Company 
passed the first^ day of Mc^ch^ 19..,* ••and confirmed 

• .the tu^cnt'p-fir^t day of 'March, 19.., the nominal Capital 

the Company^ has been increased by the addition thereto 

of the sum of ofte hundred thous\ind ^pounds divided into 

*• • 

one hundred thousand Shares of oftc pound each* beyond the 

• » • 

present Registered Capital -o^ four httndred thousand 

pounds. 

^itiis , T Utard, 

Dated the* first day ^ ^ Secretary. 

of • Aprils 19.. 

* • When the Resolution is not required to he confit‘med,»tlie words *'^nd 
G#nfirmedl the day of , 1 should be struck out. 

• • '^his notice is to be signed by a Director, Secretary, <j;r othe^authofi^d 

Officer of the Company. 
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GUIDE FqR THE COMPANY SECRETARY 


from former years before any profits accrue to the 
holders of other varieties of shares rankmg r/ixt in order. 
Non-Cumulative Prefeaence Snares wi>uld, as their name 
implies, carry no preference except an^ only in the year 
under Review. It is occasionaily provided that, after 
sat jgfying the rights of the Preference t Shareholder^ • as 
to dividend, fc.nd paying a certain specified dividend ugon 
Ordinary or other shares ranjdng after ^hem, such P^rfer- 
ence Shareholders shaft become entitled * to ^a lurtl^r 
participation in the profits on a sliding scale. Preference 
Shares^ alifo generally carry a priority to return of ^^apital 
in the process of distributing the assets of a Company in 
winding up, after pa3aTient of tt»c trade liabilities of such 
debentures as ma3^jexist, but for this, special ^[Drovision 
be made. It may be noted that, if there is nothing in the 
words creating such shares which eSipressly or •i^npliedly 
limits their rights and entitles them to be paid only out of 
the profits of eacfi yeaf, it will be iliferred that the divi- 
dends^fire cumulative, whether or not-.^he shares are called 
^p^cumulative. 

( 2 ) Ordinary Shares rank next in order to Preference Shares/ 
both as to dividend and as to distribution in winding uft- 
If, however, other classes of shares exist, their exacti rights 
and priorities woiiM be defined in the Articles. • Ordinar^^ 
• * Shares are variously known as Ordinary, Deferred 

Ordinary, ^ Found^s’ Shares, or even Ordinary Shares 
carrying a fixed rate of dividend, the latt^ ranking* aftei; 
the Preference Share!^ *and in priority to Ordinafiry cx" 
Deferred Ordinar3^, as the case may be. 

• • 

The share capital of« Companies •is variously referr^cf jtoTrf^ 
Nominal,^' AutKorisedr V or " Rf^gistered capital : the three- 
terms implying the same tiling, namely, that amount of capital 
witiSKi^hich the CoAipany has been Asgistered. The second teraji is* 
•the one morc^ commonly, or perhaps we should say, more^properly 
applied. ** Issued capital is tlffe term used to express that amoufit 
of the authorised ^capital whiah has been offered for subBcriptitm 
apd takep up b sharehefiders. ^ Thus a Company may be reg^stered^ 
for a given sum in aiithorised capital *but its promoters deem it 



SHARK CAPITAL • 


33 


expedient to offgr only a portion of that capital for immediate 
requirements, the residue ^ being termed "Unissued capital/' 
Share capital referred to as " Paid*Up " is sometimes used to mean 

Issued" capital*, but *it has beery claimed that such a term is 
inadvisable ex^^t in cffees where the whole of the instalments 
have been receivec^ leaving nh ne^ess^y d<^duction^in the form 
of.minpaid calls. ^In such instances it is iertainly more proper 
to “^iSi^Wthe e^preasion " If fiued " capital. ^.Where no calls are 
outstandi:»g the term " Capital Issued and Paid Up " is frequently 
foun<5. 

A slmre in a Company vnay be regarded as that measure in money 
•expressing the unitaty constitution of a company's cp,pital liability, 
denoting at the same ♦ time the monetary y^terest of the 
lioidCT, in the ^^ompany. Pro^erty^ in j^ares may •be acquired 
either by^ application and allotment following upon an invitation 
by the ^ompan37 to subscribe, or by means of transfer, or purchase 
•on th^ open market, or by private arrangement with -^an existing 
proprietor, the procedure in each case being dealt with in following 
chapters. The holc\r of a share ma 5 j not obtain tKe return of his 
mone^#*- during the existence of the Company ; he can onl^iwealise 

• his proprietary rights by sale of his share to another, in manner 
,]yovided by^ the Company's Articles, and in some cases, where 
transference is restricted, by consent of the board. 

Property in shares confers rights and% privileges upon the holder, 
a<5cording ta the Articles, a-» to attending and voting at meetings, 
inspection registers of members, directors, or m'brtgagees, to 
^j-ecei'^e divider^fls, copies of balance sheets and directors' reports, 
»nd aiiy proportionate share in a distribution of surplus assets in a 
winding up? On the other hand obligations are imposed ; he is 
liable to pay any unpaid calls on his slfare and this liability may 
e^\fend t0 the period of one year after ^e disposes of it. The 
possession of a share binds the holder^ to' the provisions contained 
Jn the Company's Articles^ ^ ^ 

Shares, wjien fully paid, may^be converted into stock, i.e,, cd^JItal 
not divided into shares but held^by the Ynembers 'as “ Stock 
and being capable of transfer from one person to dnothbr in multiples 
0'1^£1, or other agreed amount, fti such manner as the Articles 

• decree ^see page 94 et seqj),^ In the case^of shares of whatever cl&ss, 
each share has its distinctive number and^^ust always bear this 



JFomi 8. 


No. of Certificate 504192. 


The Gam'yna Properties Cotripa^iy , Limited. 


SXATEMKNT of tlic Nominal Capital ma<le pursnant* jjp s. L12 
of tlie Stamp Act, 1891, ?s amended by s. Einancc Act/ 1899** 

9 - 

(Note. The Jytamp Duty oigi the Nominal C^iital is Five Shillings 

for every £100 or fraction of £100.) 


This Statement is to be filed with the Memorandn^n of Association 
or other Document, when the Company is registered. 


Presented #t>r filing by 

Betijatnift Btuld, 

99 Cfannon Hoii>se, 
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Form 8 (contimted). 


The -.^iOJdlNAL (^^PlTAL ^ of 


'Fhe Gani'kna ProperMes Company, Limited, is ^£200, 000 


divided wfo 200,000* shares of £ one each. 


Signature Ronald Rundles. 

% ♦ % 

^ * Description Secretary, 

• • 

% • • 

Date Ath ^ay of March, 19. . ^ 


This Statement should be signed an Officer of the 

Company. 



Form 9 . 

No. of Certificate 481,947. 


'The BurnUpyood Iron-works Company., 


STATEMENT of incr^^ase of Nominal Capital n^ade pnrsvant to 

s. 112 of 54 & 55 Viet., cap. 39, Stamp Act,a891, and 7, 62 §c 63 

« 

Viet., cap. 9, Finance^ Act, 1899. (Note. — ^The Stam“ 5 > Duty 
on the Incre^e of Nominal Capital is Five ^hillings for every ;£10O 
or fraction of lOO.) 


, This Statement is to be filed with the Notice of Increa.se, 
• « • 
registered under* Section 44 of the Companies (Consolidation) 

Act, 1908. ^ • 


Present^ for filii^ by 


'Ttius Tizard, 

1 Brownloxv Buildings, 

Burntwood. 

3 # 



Form 9 {continued). 


The NOMINAL CAPITAL* of 


The ^Urntwood Ironwor/ts Company. Limited, has been 

» 9 m 


increased by the additions® thereto of Jhe sum of £100,000 




divided i»fto 100,000 shares of £ one each beyond 


the Registered Capital of £400,000. 


Signature Titus Tizard. 

9 • 

Description * Secretary. 

• ^ 

Date m first ^ay of April, 19. • 

1l ms i!>tatement should be Signed an Officer of the 

Company. 


4 :x 56 a^ 
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numerical distinction; thus, for example, ^ a " parcel '' of one 
hundred Ordinary shares might be designsCted f*' 101 to 200 
inclusive/' c 

A Company may, if its Articles permit, consolidate its shared 
into units of ^eater amount ; or, it nmy subdivide its shares into 
units of^srnaller amouni?. Where t.o provision eiiz/sts in’the Articles 
for such courses, the passing of a special rcsdlv.tion is necessary to 
alter the Articles, ^after which an prdinary resolution is sujBScient 
for consolidation, bi!it a special Vesolution for subdivision mto shares 
of a smaller amount. (Sec. 41 (2).) MThen the object hrxs been 
attained notice <if any suclx change must bt* given to the J^egistrar 
at Somerset House. * , 



cAaP'SER. VI 

* Application for and Allotment of Shares 

m 

Accomi^IiVing Jhe ^rospecttis ar? certain ’forms known as 
Application Forms,” a specimen of which we give on page 40. 

A different form will b6 published for «^b.ch class 'of ghare offered 
for subscription, and jt is very necessary for the sake of quick 
identification to have these <Jifferent forms printed on distinctively 
colcared papers, white forms for “ ]^re|brencc Shares;” blue for 
** Orc^nary,” and re& for ” Deferx^ed Ordinary.” The bankers to 
whonj the forms and tHe application money would be sent would 
in^ all probability stipulate this precaution. The form should 
also be provided with aiftple space at,the tbp right-hand corner in 
which to insert a nqjpber. This will become the, •identifying 
number employed both in the Bank* Pass Book and im^tlie 
Aj>plicati?)ns md Allotments Book, into which all forms will be 
entered in serial 'rotation, and where received by the bank these 
nunPbers will be give A in the pass book. On pages 42-3 will be 
found suggested forms to be adopted for ,the application book. 

A separate bpok should be used for each* of the different classes 
of shares, though it will be found usefiil to employ a loose sheet 
method jn order that a number of clerks may be* engaged simul- 
tailfeously on diffeiPent sections of the* work. On completing the 
allotment, the^several lots may be bound up into their resp>ective 
books, or it may be found expedient to havQ these allotment sheets 
kept l^se-until the Registers are* entered up.» The iihportance of 
adoptrog this course will be obviqps, as, imniediatMy upon closing 
the subscription lists, the Directors will *hold a rneeting for th^ 
purpose of making the allotnSbnts.* 

• • If the ap{)}ic2tions turn out to be ve^jy numerous and ^eatly in 
excess of the number of shares offered, books wouM be •much too 
bulk 5 ^to be conveniently handled, if one»volume were used for each 
of t^e classes of shares. In such a case, t!Jie adv^mtage o^being^ble ' 
to go through the allotment by tS,king the ap^icdJij^n lists in sections 
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Form zo. 


THE A. B. COMPANY, LIMITED- 


Issue of 50O9OOCI £^1 Preference Shares. 


Form 


'bf 


Applicatjon 

c_ 


A.F. 




j officiaX use ortdy. 

* * . 

Xo the Directors of ^ 

The Br CompanJ", Ltd. 

Gentlemen, 

I enclose herewith (or, I have thi^ day paid to yotir hankers) 

the sum of % being retjuired deposit of^ 

five shillings per share on !! five per cent. Cumulative 

Preference Shares in your Company, which I desire y^u to •allot 
to me, or any less number, upon the terms and conditions of tlge 

Prospectus under date ^of , , hnd I hereby agree to 

accept such* lillot men t of shares subject to^fthe Memorandum and 
Articles of Association of the Company. ^ ^ 

Name, in full f 

Address, in full 


Profession or Occupation 
Usual* Signature 


THE A- B. COMPANY, LIMITED. / 

# X.F. 

* 

Receipt for Application Money. 

• ^ , 

RECEIVEJD this -day of 19«., o9t accounU 

'The A, the stim of-jm ^ pounds k 

shillings t h^ing a depqsil of 5s. per share on 200 Cnmulativg Preference* * 

^ # , , 

Shares of one po%ind eash, 

V. « I Sturtify 


Noth. — T his receipt m^st he retained hy the applicant, and will, 
* subsequently, with l«»tter of allotment, be eacchanffed for share certiTicaf e. 

lo 



Fmxzi IX 


N 


THE A.. E. COMHANY, LIMITED. 


J^Yipressed 
Stamp, 
{see page 
52 ). 


Issue of ioo,o<So Ordkiai'y Shares 
• of each. 


AL 


jyo. 


Allotment Letter. • 


For office use 

Sir,.* 

I:-^f:ppipliance v^th* your^ application I am, directed to inform 

you tliAt thg Directors have allotted you Ordinary shares 

of one f)ound each in this Company, onjthe terms contained in the 

Prospectus dated the ^ ^ • 

» I am further instructed to request you to pay on or before the 

1 , to the company's bankers, Messrs. Urgent & Co., 

^of M^ifby Street, the sum of £ ^ which is made up as 

follows : 

• > Xmount due on Allotment, including 

deposit with apj")!! cation . . • • £ • * 

Less amoun? paid on deposit * . • - £ • • 


I'alance clue 


rcj 



Fieceipt Jor Allotment Money on Ordinary 
Shares, making 5s. per Share Paid, up. 


AL 

JVo. 

office use 


REQ^IVEF) of 


the sit^n of- 


J>ou 7 ids shillings being^ the atnp^int due on allotment of 

, ordinary sharesj^f o7ie 'pound each in th^ above compatv y. 

Ear Messrs, Argent <5- Go, 


sfumprn 
%t over 


Cashier. 


>1.13. — This receii'>t, together witX the receipt teJt tl::«^ amount deposited with 
the form of application is to be retained by the ai5pJica»i to be exchanged for 
certificate. » 

41 . 



LIST OF APPLICATIONS AND ALLOTMENTS (PREFERRED SHARES) 
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is apparent. The practice of *ear-marking^ application forms in 
some way or another is bound to present itself in an issue of any 
considerable dimensions and' where a heavy response may b^ 
anticipated^ The Secretary should, therefore, see that ajl such 
forms are j>roperly recordeef in the listsjfor the 13p'ectoj;s' gnidance. 
It is probable, too, thttt forms c?i applicati 9 n have been sSeht to 
certain persons to whom ii would be desirable to make an allotment. 
Such applications ^would bear^som« ^readi^ A^*stinjguished*»^a.rk in 
order that they iniglit not be overlooked ; he should caiy=if ull^ peruse 
'•trhe whole of the forms and compare them with their respective 
entries in th^, lis'^cs before \iicy are subrpitted to the Roard. 

The allotment will then be proceeded with, section by section. 
As one section has been dealt with and the number of shares to be 
allotted marked agaipst, li|e applicant’s nam^ in pencil, lo^ the, 
purpose of after correction, that section will be handed to a member 
of the clerical staff to be carefully added, checked by a^rollesf^ue, 
and returned to the Hoard room with the total indicated, socA'i 

as this process has been completed for the various sections represent- 
ing the class* 9 f share being dealt with, the individual allotments will 
be modified, if necessary, after again going through the ery^i^e list to 
make the total allotment corres 2 >ond with the nuii\ber of shares te 
be issued, when the pencil figures will be inkec^ in and to each aH<>t 
ment will be assigned its rcsj^ective number in the coluprm provided 
for that purpose. ^ If the tissue be a large one, it is probable that a 
separate meeting of the Hoard may be necessary to deal with rach 
class of share. ^ ^ 

An excellent method to keep track of the apj^licants* nkmes ^is 
to employ the card-index system ; indeed, the list of members 
required by the statutes to be kept is best treated dn this* form 
until the proper members’ registers are written up. The cards 
will be filled Vi as the application * forms are entered If tfae*^sts ; 
it then becomes p6ssibl6 to ascertain easily and quickly the number 
of^ shares of ea^h class applied for by any individual. The 
■Kurds will be given to as many Smart juniors as there are olerks 
engaged u|5^on the entering ot the forms, one junior to 'each clerk. 
As the forms are Entered in the^iist, cards axe made out to correspMond 
with them, and when an ap^olication from the same individual* for 
€Wiothgr clas^ of share •is entered this also aj>pears on the tome-oa*rd 
the following 
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Forin 13. 

" II L 

HiGHCPSpKX. JcftaN O., 

Meadow View, f 

•Aacmiiister, 

Form of Application, ^PTefoa-ence, No. 341. 

'•Do. • Ordinary,* No. 1». 

Do. Deferred Ord.. No. 681. 

It tliu& bec 4 ^mes possible to refer quickly to eacb applicant's form 
in any ot the different classes issued. It q^ay occur that one person 
may make more than one application for one particulcc* class, and, 
in such a case, it wouM. be necessary to quote the two numbers 
representing such^ forms opptjsite the class jprovided. ^ There is no 
i^asoit A^hy these <%at;ds should not serv# thecif>urpose of the index 
for the Share Register^ as provision can easily be made for an 
additibnal column for the Register folios and another column for 
thB total .|iumber of each class of shares held, when the cards would 
constitute the Company's list of members^ This, too, is a very 
convenient form, and lias been found in^practice one»of the most 
effective, *ir3i«omuch that, when a member sells out, his card is 
removed from the, file and placed in another reserved for the purpose, 
the .pard always beir^ available should the same person again 
become a^member, when his old account in the Register would, if not 
full, be againmtilised for entries. This method has other features 
to coi«Lmend it, ^nd it will be seen later, wheh dealing with dividend 
lists and annual^ returns, that its advantages are considerhble. 

The acft of applying for a share or shares may be oral, and con- 
stitr>tes a valid application, and an aRotment may be given effect 
to upon such to application and would be binding upon the appli- 
cant, if not withdrawn before the letter -of allotment ♦has been 
actual^ f>0£?4:ed, as described nereafter. Ftirther, -shares may 
be applied for by letter, but if the lattex^ floes not state that the 
application is made in tex^ns of the Prospectuj? offering the 
shares ‘for subscription, or if it imports conditions at variance*^ 
with the te^ms contained in the Pr^pectus •or the Company’s 
Memorandum and Articles of Associatioil, it ^oulJi not be 
accepted. The acceptance of the applA^ation must be absolutely 
unctoditioilal. For this reaso^, the words, shpwn on fifce appiica-^ 
tion form, page 40, “ or any less number c/f shacks ” are inserted 
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in view of the fact that the -‘Directors may be unable to make 
the allotment of the full number^ desired by the applicant. In 
such a case, the applicant could repudiate the allotment, and 
free himsetf t'om liability Jo pay calls, because an allotment oi any 
less number of shares than that speciffed in thp^orm pf application 
would no^ fulfil the con^itidhs and ^would, ^consequently, be void. 
All forms of application should be so formulated as to provide for 
this contingency.c^ 

Any person making an application lor snares mgay witnoraw, 
and be entitled to the return of any moijeys deposited with such 
application, «at any time between the r»aking of the application and 
the announcement that an allotment of sharSs has been ma<fle to him. 
Such' an annpuncement of allotment i?> effective ipimediately on the 
posting, in a prepaid Ictter^Df a notice intimatiQgdthat the application 
has been accepted. A notice of withdrawal has no effect, and the 
allotment, therefore, becomes binding upon the shareltolder upon 
the posting of a letter of allotment. A notice of withdi|awal rfray 
be made by word of mouth, amd would, moreover, be perfectly valid 
if made to% clerk at the Company’s Registered Office. 

Some Companies’ Articles include a provision that psipaons under 
age may not be shareholders. If no such clause appear, the Direc- 
tors will be well advised to accept no application* in the narpe of 
a minor — infants having no power to contract. This bc^ing so, an 
allotment made to sucl> a person may be wholly repudiated upon 
that person attaining Ttiis majority, when he woxfld probably be 
entitled fo the ^return of the money paid upon ftie shares in his 
name ; in fact such a case has occurred. * * _ 

A Company or Corporation may apply for shares if its regulations 
empower it to do so. Two or any number of persoAs may become 
the joini^bolders of shares, and the Company’s Articles should, 
therefore, contain a fftipulation tliat, in siM:h a holdings the fjgrson’s 
name first appear ing^ifi^ the fortn of application will be treated 
as the indivic^jial to whom all not^pes, dividends, etc., will^ be 
^sent, and notice given to him at his registered ^address* will b^ 
deemed ^o be noticS to his jtjjnt-holders ; but, if a trarfSfer be regis- 
tered, the^deedT must be signed by each member or by. his attorney 
empowered to*transact suAh business. 

^^^plicsLtfcons froi^ wpmen invariably create more or Jfess troftble, 
as they not infrcjijuentty omit entirely any statement as to whether 
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they are married, %ingle, or widows. An omission in the first of 
these three descriptions is impqiprtant in view of the Married Women's 
»J*roper ty Act, 1882. A married wornan applicant should state that 
she is the wife of Sd-and-so, and further, the Direc^p-A might not 
unreasonably requ^j*e her to have the form endorsed by the husband, 
guaranteeing the i^ayment pf future qalfs when du^ or, as an 
alterjtative, they might request the husband to become a joint-holder 
before Tnaking allotment. ^ The ^rm should? therefore, contain 
some instructions to women for filling in their correct description 
and should indicate tl^^e requirements l^st quoted as to married 
women. * 

'Xhe Companies Act* of 1908, sec. 85 (1), requires all Companies 
offering shares fc^ public subscription to state the minimum number 
•of slferes upon whioii the I3oard of I)ir/ct«)rp»may proceed to allot- 
ment, and further requires that the amount actually paid up on 
those shal^is with the forms of application shall not be a less amount 
than fiyp p>er cent, of the nominal amount of the shares so applied 
for and offered for cash. It would appear that shares agreed to be 
taken up by underwr?ters may be inclii^ded in this minimum sub- 
scription I^the conditions under which the underwriting of the shares 
^SLS conducted iire fully disclosed in the Prospectus and provided 
for]»in the Articles. %If no amount is stated in the Prospectus or 
Articles ^s the number of shares upon which the allotment may be 
proceeded With, then the 'whole of the an?ount of shares offered for 
subhjcription iftust be applied for before an allotment can be made.* 
In any case, application money of not less than^ five j5er cent, of 
the shares so offejed must be received by the Company. It should 
be* noted that the money represented by cheques is not received 
until such cfteques have been cleared. 

By jthe Act of 1908, sec. 85, sub-sec. (4jr, if an allg^iAent is not 
ma^lif witlAn .the space? of forty days after* the^ first issue of the 
^ Prospectus, the. whole of the mdney is Jcf fee returned to the appli- 
qp.nts. If the money is not retiimed within fort^^eight days, the 
Directors becpme personally and jointly liablt? for the return of tfi* 
moneys w^th interest at five per c^ft. after ^he expir^ion of the 
forty-eight, days, though a Director is not liSible if fee is in a position 
to prove that the loss of the money waS in no way due to negligence 
miscoifduct on his part. Jiy sec. 86,«sub-s4c. (1) of ttie sai»e Adt, 
an allotment made in contravention of thh foreseeing regulations is. 



Form 14. 


Form of Eetter of Regret 


THE A. B. company, LIMITED. 

» I^fR 

'■ c. . Afo. 

Rc^ister^’d Offices ^ — 

19 Kkedle Street, 

, ^itJCJEfL^RSBTJRY, 


Sir, or Madam, 

I am directed to infoVxai you that the Directors reg^ret they are 
unable to allot any of the fifty Preferred’^Shar^is as applied for by ypu 

in your application of the , 19. .. A cheque for £12r lOs. Od. 

is according^l 3 ? appended hereto, being the amourfl of your deposit 
accompanying your form of application. After signing th^ saicf 
cheque in the space provided at the back thereof, kindlj^presr^nt it 
for payment without delay to the Company's bankers, or through 
your own bank. < « ^ 

No acknoivledgnieiit of this cheque is neqessary. 

I am. 


Y ours 


faithfullj^ , 

q, o.;. 

Secretary. 


_ • London, 

No. ' •19.. 

Z'o the ConsolidaWtl I^utids Sanh^ Ltd, 

PAy to E. P., PsQ, , or order y the sum of tvvelvi^' poimds ten 
shillings. • • ^ 

Ihjjr the A. H. Conipcinyy lAd.^ 



£12. : 10 I O. 


O, I-I.,* Director. 
C. D., Secretary. 


Hud orsa i n en t 
cliequo 


1 


RHiZEI V ILU of the A. JB. Company , Rid., the sum specified on 
the* face hereof y ^eing the amount of my deposit' against my 
applicatien for Ereferred Shares. ,, 

• • JET . P. * ‘ 



Form 15. 


CertTficate } 01601P. 

COMPANIES 


ACTS, " 190S TO 1917. 


Return of .Allotments ^rom the of ‘ 19.. 

to the of^ *19..* of^ C^ons'?liclaiecl JLoamshire 

Collieries Cottipany ^ Limiteci. 

]\Iade pursuant fo sw 88 (1)^ •£?/ Cofnpan^^s {Consolidation) 

^ ^ Act, 1908. 

• > 

(To be hied with the Re^jistrar within one ^nnonth after the allotment 

# is made.) ' # 


^ When several AllotmAils are made on different dates, the dates of 
onl^” the first and last of su^h Allotments should be given. 'When 
Jther^ is one All»>tment only, made on one ^a^ticular date^ that date 
should be i«sfjrtcd, and the spaces ith^# second date struck: 
out and the vor<l " made " siibstiiSited for the word " from ” after 
• Vie word '' Allotments.'* 


hetwemi 
terejjce, Ordiii- 
airy, Ac. 




♦Number of the Shares allotted 
j:)ayable in Ash #• • • 

f » %» »p f » 

>Jominal amount of tlie Shares 
s» allotted 

*9 ** 

Amount paid or due and pay- 
£^ble on each such Share .... 

% ’ ft »• . $ 

Nunfber of Shares allotted for a 
consideration other than cash 

Nominal amount of the Shares 
so allbtted . . 


I 150,000 I^reference 
[*• 100,000 Ordinary 
) 50,000 Deferred Ordy, 

f ;^1 50,000 jPreferencc 
[• £^100,000 Ordinary 
j ;£^50,000 L>ef erred Ordy^ 
) 20/- JPrcJerence 

r 20/- Ordinary 
^ 20/- *L>ef erred Ordy 

^ 75.000 

j £75,000 


Airaount to be treated as paid on > ^ ^ 
each such Share 1 ^ 

*The consider^ion fdt* w'hich such. Shares have been 
allotted is as follow^: — 

J^art consideration of ptirchase^price of p^iperty acquired 
by "^the Company th pui^uance of ag-^eements entered inta^ 
Tf^ith the vendor ttnder dates of * and^^ 


Presented, for filing by 

^ Kdxz'ard KdmarUesT 

J9 Milk Iht^^^Vl^lbrook, JT.C. 

fP.T.O. 


^9 



Form X5 {continued),^ 


NAM^.S, ADDRESSES, AXD 


Surname. 

Christian Name. 

, Address. 

L>avids 

E>a%nd , 

• •/ 

91 Oxford Street, W. 

Jones 

* Agatha 

• 

*9 Ront Sf:, Rayszef'^^^ , W. 

Hea^dingly ^ 

Visco^int 

Robert Byrnes 

t? • 

Rouvertan Hottse, King*s Lynn, 

Norfolk 

f 

Solomon 

Rnfu^ 

« 

1 Lapel Conrt^^-Rhrogmorjfon 

Williams 

William 

250 Jeu/in Street, E.(S\ 

9 

etc. 

etc. 

« V 

w 




Form 15 {continued). 


I>ESCRIPTIONS OF THE ALLOTTEES 


Numb«ir of Shares allotted. 
Preference, j ^Ordinary. |P 5 ei\srred Ord. 


Description. 


X^inendraper 
* . • 

Spinster ^ 

% 

Peer of the Realm 

a 

Stock-jobber 
*Silk Merchant 


100 

200 '^ 

300 

150 


10 


10,000 


500 


etc. • 

I 


etc. 

etc. j etc. 

* • 1 

150,000 

100,000 ’ 

50,000 





Signature^ 


J^d^ard Edtmirdes, 


#1 
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not void, blit voidable, the right of avoiding the allotment restiz!^' 
v/ith the applicant, and that within one mont^ after the statutory 
meeting {q.v.), even though r the Cc&npany may be in liquidation. 

Since Jy^ly 1st, 1908, no allotment ^'of shades can be made by a 
Company not issuing a /JProspectus^ unless the requirements of 
the Companies (Consclidaticm) Act, 1908, sec.*‘32, sub-sec. \(d) are 
complied ^v'ith. It is thfere enacted \hat, in^ ti?e absence of ^ Pros- 
pectus, a Statement in Lieu of Prgspectiife (embodied in the second 
schedule to that Act) must be fillecf in and signdd by every person 
who is named as a Director or a proposed Director or his duly 
authorised agent. 

These restrictions as to allotment refer Oi.ily to companies which 
make a public offer, private companies being exempted. ** 

The form* of allotnieiyt letter given on paj^e 41 is one 

usually adopted, and is most conveniently b^und VLp in books of 
250 or 500 each, with counterfoils, and if umbered c^ijsecu4fively, 
the numbers being entered in the column appearing for that purppse 
in the list of appliccitions and allotments. All letters of Allotment 
must bear an impressed stamp of the value r^f one |)enny where the 
total nominal value of th^ shares contained in the letter amounts to 
less than five pounds. If the nominal value of the ^ares amouqts 
to five pounds or upwards, the stamp duty is- sixpence (impressed). 
A penalty of twenty pounds is incurred by any person wl;»o permits 
the issue of such document without the requisite stipap duty In 
this instance, the onus hes practically solely at the Secretary's door, 
as usually his is the only signature appearing upoj. the document. 

An allotment Svhen made and duly communiesLted to the allottee, 
in the manner previously de^'^ribed, is irrevocable and binding’ on 
both the Company and the member to whom the allotment is 
made. 

To thos5^applicanJs to whom no allotment is made, '"ar^.orm of 
intimation must •be s&nt, this be^ng known as a letter of Y6gret, 
a form suitab^ for the 'purpose being given on page 48. In a 
successful promotiop or fiotatiorF, this^part of the business o^ raising 
the Company's share capital is sometimes the mehns&of creating: 
the greater part at the cleridal labour involved- Of necessity, the 
return of the * unappropriated application money rrhist not be 
rlel^ed fo^ a day longer than is absolutely essential. <s It y/ill be 
as well, in fact, if the^ process of dealing with the matter can proceed 
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simultaneously witli tlie work of allotment. So soon as tlie actual 
allotment is complete, the tw^ branches of the work should, be 
commenced without delay. The plah of keeping the application 
and allotment sheets^ loose 'will aid the adoption of ttis plan for 
dealing with^the matter. ; ♦ 

Except with regSi^d ^to the question* of the return of subscribers* 
amounts paid on deposit in cases where Companies have neglected 
to make ap allotment, within specified time before cited, the 
statutes •are fylent upon tlie subject of returning rejected deposits. 

It is posi^ible the legislature has never contemplated the possibility 
of any given opportunity to, subscribe proving a great* draw in the 
eyes of the investing and speculating public. He this as it may, 
the urgency of the matter m«.st on no account be ignpred, as it is 
not*\^isfe to overlook a disappointed ^^]>licp.Ht*s chagrin, if, in 
addition to failing to secure the* possibly mucli-covcted shares, 
perhaps aiseady being quoted at a premium, he has to wait unduly 
lo’^ for ^he return of the money thus unprofit ably laid out. Xo 
this end, rhe card indexes previously advocated can be utilised to 
make one letter of regret serve the purpose of retu^Aing to an 
individu^J applicant a sum i.>aid on applications for more than one 
class of shares br paid in connection with more than one application 
for ^{le same class, as tihe case may be. A column will be found in 
the Applisatiop and Allotments Hook for the amounts repaid under 
this head, wi+Jh another column preceding St, giving the numbers of 
the letters of ..•egret, which should be bouYid up in books, as in 
the case of allotment letters. The bottom portion of the form 
announcing the retArn of the deposit will be drawn up in the form 
of a cheque, after the manner of a divTdend warrant, or, if preferred, 
the back of tlie cheque may be printed for the recipient's indorse- 
ment in the familiar form of the receipt-cheques now «so much 
adoptea^TJ? lousiness circles. The* signing of this cheque (to which 
a receipt stamp! if over two pounds, must bt? Affixed) in either of the 
s\>aces provided for the purpose, will, on presentatioi^i for payment 
at 'the Company's bankers, free tfie Company* from its liability. 

Before pa.%sing on from the subject oh applicatipn and allotment, 
it will" be as well to discuss the possibifity of shares, 'or debentures, 
being allottod irf full to the vendor, or hisP nominees. * To give effect 
to this> the •form of allotment letter pre^rioysljr given ^yill notiro^^ 
course, serve. Unless such allotments are Mkely l^o be numerous, 

5— <X5««) 
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it will be best to have a letter written in tbe 9 rdinary way, wbich 
must bear the stamp duty to the san^e amount as for other allotment 
letters. Xhe letter should stkte : 


( 1 ) 

( 2 ) 

(3) 

(4) 


( 5 ) 


( 6 ) 


That a resolution liof the Board has been passed allotting 
the shares. * \ 

^^^ether the shares are fully-paid-up ; if not, to what extent. 


The distii*.ctive number of' the shares. . 

That the agreement affecting tjie issue of the« shares herein 
has be^n duly fik'd at Somerset House, and the date of such 
filitig. 

That a share certificate will be prepared, and ‘that the 
certificate will cb^ duly exchanged for this letter^ 
certificate nr^usf be prepared within • two months of th6 
allotment (unless the conditions of issue provid .3 othej;wise) . 
See Act, 1908, sec. 92 [1], which applies to all certificates.^ 
That an ackno^vledgment is required from the siilottee of 
tl\is allotment, accepting the shargs. 


Such allotments must be supported by a contracts setting out 
that they are made in consideration of some property or rights 
acquired by the Company, or for services rendered to the Company. 
The contract must also give full particulars of the ,conscderation, 
and must be filed with the Registrar of Joint-Stock Companies on 
a date prior to the Directors' resolution making thd' allotmen/. 

"Withirf the sjjace of one month from the making of any allotment 
of shares, it is required by sec. 88 of the Act of 1VK)8 that a return of 
all allotments so made be filSci with the Registrar of Joint-S^ock 
Companies, which return must state : (a) The number and nominal 
amount Of^he shares allotted and distinguishing the various classes 
of shares ; (^) the aAiount paid or due and payable o» eacfr of the 
shares ; (c) any docurnAif constituting the right of such persons as 
may be named as allottees to such al^ptment as may be allotted as 
paid up, or partly paid up. The contract so hied nmst contain fuH 
particulars of the adnsideraKgn in respect of each allotment, whether 
an agreement for sale •and purchase, or for services rendered to the 
Company. Rrfrther, the c15ntract must be duly stamped in accord- 
^nee with^^the Stan^^Act, 1891, sec. (12) ; (<?) particifiars of^the 

number of eachj^f the*shares allotted for a consideration and the 
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COMPANIES ACTSs 1908 TO 1917. 


To K, Maiiii£;ay^^ ^ 

l^imited. 

I Jf4liu% Marltvuay^ of ' 'Tem'^emood Manor ^ Cross Hands, 
Bucks, ^ hereby request you to allot tbm 15,000 Ordinary Shares 
of^£10 each and ^ ^Preference Shares of £ each 

■f» 

due to me or my nominees by virtue of sqi Agreement dated the 

• ! day of • . 19. . to the persons and in the proportions 

» % 

stated he^under namelv : 


ISTame of Iverson. 

• 

1 Number of Shares. 

Address. 

Ordinary. ^ 

Preference. 

• 

Sophia % 

IS^ark'way '* 

{SpiTvster)^ 

'4h 

'Templexvood Manor, 

^ Cross Hands, 

Bticks. 

5,000 

% 


Janets Julia 
Markmay 
^ {Spinster) 

% 

ditto 

5,000 1 


Martha Marid 
Mark'way 

^ %Spirxter^ 

ditto 

_ j 

5,000 

» 

4 



l>ated tins day of 1- 19.^ 

(Signature) Julius Markxvay,^ 

Si 




5G OTjinE ^art the ^:ompany secretary 

extent to which they are paid mp ; and (e) thg names, addresses, 
occupations or descriptions of the aJllottees. 

In any failure to comply with these requirements, each Director,^ 
Manager, S^cssetary, or any officer of the CorApany, knowingly in 
default, becomes liable_to S penalty ol £50 a ^^y so Jong as the 
default continues. 

• If shares are allotted in kind to nominees of the person giving the 
consideration undete the contract f<^ be hied, tl^^e contract must 
authorise the allotment to nominees. ^ No Company mdy allot 
shares as a gift or bonmi to its shareholders or other persons, 
except, for escample, by way of bonus^ shares out of reserves or 
undistributed profits. In all cases, valuable^consideration jnust be 
shown, and that consid^iTdion must unquestiqped in regard to 
its value. It is peimissible to include in the i^trarn all allc>t^fierits« 
made within a month from the date on w^ich the fir^t allotment 
comprised in the return was made. 

Any person being entitled to an allotmerd of shares undgr a con- 
tract may nominate others as allottees of those shares ; in such 
instances thef request to m^.ke such an allotrnent should be made on 
a form similar in every respect to the example given ipage 55. 
The form should be completed and handed to thQ secretary when 
the contract covering the allotment is signedt 

Hy the Trading with the Enemy Amendment Act, ^915, no 
allotment of any ^hare, ^stock, debenture, or other security issued 
by a Company after tlie passing of this Act, to or* for the benefit 
of an enemy suhj^jct, shall, unless made with the consent of the 
Board of Trade, confer on the allottee any rights or remedies ^in 
respect thereof. (See Appenciix F.) 
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CaLls ox SiAres 

On dates usually Specified in the Prospectus, instalnJents become 
due on thg shares allotted, suclmnstalments being known as calls/* 
These ^alls ^ will, to a greater or less extent, be regulated by the 
CompaTiy's Articles of Association with^regard to the manner in 
which they may be made^by the Directors ; thoTiglv as has been 
stated, it is customarynn a public issue to announce in the Prosj>ectus 
full particulars as to when rxid how the capital offered for subscrip- 
^ tidn^is* to be satisfied in regard to amc?bLij\s^and dates of different 
calls, whether of shares or debenttires. The Articles will, neverthe- 
less, ♦cesiitarn provisions regulating these matters. Clauses will 
\e inserted empowering the Directors to make calls upon the 
shareholders from time? to time, prc^babl^^ specifying that no call 
shall exceed in valud one-fourth of the nominal aipbunt of each 
share, of ^\icja other proportion as may appear necessary when the 
Articles arc iVamed, and the time which must elapse between the 
marking of thc\ seve^vil calls. The old Table A provided twenty- 
one days^ notice in which a call should become payable ; the 
revised Table A has reduced this notice to %fourteen days. A 
clause should •also appear dealing with th^ imposition of a charge 
of interest, at^so much per cent, from sAch date, on the member 
neglecting to pay* his call upon the date named for such payment. 
It ,is not unusual to make this rcTte of interest a high one, thus 
penalfsing the defaulting member. Though the revised Table places 
the figure at five per cent., which amouijt is generally adopted, 
the DirTJttqrs may be giyen powbr to set asido this imposition. The 
question of forfeiture through non-paynit^rt of calls or other sums 

* due ui^on shares allotted will be dealt with separately. ^ 

The^ call notice, of which we ^ive the usual form employed on^ 

* page 58, vnll 6c drawn up and signed »by the Secretary i^ady to be 
despatched to the shareholders at such a time as Inay'be required 
to cover the liotice provided. It is, tlferefore, imperative that the 
Secretary ^should see that these matters ^re v^eTl in hand ^nd pre r ^tf ^ d 
in advance of the prescribed date. The ce.ll notice should contain, 

S7 
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Specitnett Call Notice 

THE A. B- COMBAJMY, EIIVIITED. C" 

ATo. 

First Call of 5s. per Share^in 75,000 Ordinary ^tiares of £i each 
(makiifg 5s.* per* shgire pai^ 

Rrgistere ^ Offices 

• ^ 19 Nk«:i:>le: ^SxREEHf 

Kuckleksbu^y, ET.C., 

•- 19 . 

Sir (or Mai^am*;, , 

I liave to give you notice that the Fir^t Call of 5 s. ger shaPre 
has been made by resolution of the He^ard, and in^pursuance of the 

terms of the Prospec^u^ cftited 19 ^. I am dire^fc^cT to^ 

request you to pay the sum of on the 2,000 Ordinary Shares 

held by you on or before the .... inst. to th^ Company’#' oaflkers, 
Messrs. Argent & Co., of Money Street, E.C. 

When sending your cRequQ, please forward this notice ^together 
with the fortT^ of receipt attached hereto. ^ 

I am. Your obedient serv£j,i^ , 

C. D., . • 

Xo jF. F. , Esq., ^Secrehrrv. 

400 Grosveiior Sqttare, W. 


THE A. B. COIVIY^ANY, LIIVIITED/ 

• ^ _ 


C* 

JVo. 


Hankers’ Receipt for Payment of First Call of 5s# per Share 

^ (Ordinary), due , 19.. 

* ^ € _ 

RECEIVEJO mof E. F., Esq., the* sum five hundreu ^p'^ttds 
shiliiftgs Be^ftg the •amotiut due of% 2,000 Ordinary^ 


Shares in the ahove Company. 


£300 : O : 




For Argent <5* Co.^ 

Stamp 

vjT. Jrl., 

\d. I 

Cashier, 


Notk, Xhis recent musl^ be preserved to be cxcliangeci for certificate. 

1&8 
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particulars of tlie manner in wljich. tlie call is made, i.e., wliether in 
terms of tlie Prospectus or pursuant to a resolution of the Hoard, 
giving tlie date of such resolution. ^The amount of the call becom- 
ing due and also the total amount which would-be paid up, upon sucfi 
call being p^d, on the shares, must also be given, as shown upon the 
specimen. The notices would# be descrit>ed as " ferst Call,** Second 
Call,** or ‘Spinal Call,*’ ds the case Aiav be.* It need not srive the 
distinctive number of the shares. 

Unless there be a number of calls in connectibn with the issue, 
a separate call list is unr^cessar^^, and it may be incorporated with, 
and form p 2 n*t ©f, the i^^plication and Allotment List. This will 
generally suffice where not more than two calls are made to complete 
the amount payable on the shares, bi\jt, where it is found that more 
than two calls , will b^. ihaiLe, it will be better to ^prepare a *ejjai^ate 
call list, of which we present a s^>ecimen on page 59. It is essentiaf 
that provision be made in such lists for the rfamber of tlfe ^allL*iotice, 
the amount in full of the call due from the shareholder, anotl^r 
column in which the datt: of irnryment may recorded, and*a column 
for the posting folio of the share ledger. Proper space must also 
be provided in the margm for remarks. 

If allottees sell their shares, as they may do, the^alls will tliQn 
be paid by the person acquiring the shares, ^nd ih^such cases^this 
must be duly noted in the rem.irks column ; shareholdex'% also not 
uncommonly prefer to ][^ay two or three calls at on^ time. The 
Articles will most prob^ibly make a provision for the paymejrit by 
the Company of interest at a stated rate to those Aiembers paying 
up the residue of their liability before the calls are made, but no such 
interest will be paid on amount*? received once a (Sail has been m^cle. 
We may here mention that such interest on prepaid calls fhay be 
paid eveg. if no profits liave been earned by the Company, the 
shareholders'^ money J>eing regard^i in such a case in the^mture of 
a loan and not as a contribution J:o his interest in the concern *as a 
rnember, tliougji it is ultiihatcly intended for that purpose. A good* 
use may, therefore, ^bc made of %in adequate column proviciing fbr 
the recoil of such ^‘mportapt matters arising at this juncture. 

The unnccesspar 3 ? labour geherally involved if the call notiedfe are 
bound up in books with cc^interfoils, may safely be dispensed with. 
Th^ metho^ of having the^ notice as well as the form of* receipt at 
the foot machine-nurnfiered will be found to meet all requirements. 
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CALLS ON SJIAKHS 

A certain number o£ the notices stiould be left without numbers 
being printed on thein, as they may be substituted for such forms 
as may be spoilt, the numerical sequence being thus preserved. 

The plan of haviijg difffrent coloured papers for application 
forms for each of the classes of shares shc^ld be followe<3 throughout 
in the case of alloti^ent letters aAd also with ejy::h of the series of 
calls. , Thus all forrhs* connected with thS preferred sTFares would 
be printed^ on white jiapfer : tl\e ordinary sharg forms would be 
blue, and so on. '!A further useful means of identifying quickly the 
nature of the form is to use a code of init:jp.l letters just above the 
serial number or the space jprovided for the number^ as the case 
may be, in this w^ay : In the extreme top right-hand corner of the 
form would appear the letters or figures, in, say, quarter-inch block 
letter^, A.F.. C*., each representing respectively. Applica- 

tion Perm, Allotment Letter, Firi^t Call, and Second Call. These 
marksMirfaidehtity would, of course, be duplicated upon the receipt 
fogms attached by the perforation at the foot o£ each of the forms ; 
and would, when the A>rms are asi^mblfed for the purpose of 
exchanging them for tlce share certificate, prove exceec^mgly useful* 



CHAPTER .VI 11 

COMMEf^CEMENT OP BUSINESS • \ 

Ix our reSiarks on tlie'' subject of allotment, we took occasion to 
refer to the fact that, under thq Acts ‘of ^1900 and \907, certain 
observances are required from Companies before 'they^are allowed to 
embark upon their business operations. This shows a verp laudable 
desire upoq tlfe part cu the legislature to j:>ut a check upon the 
practice of Company promoters, who have failed to obtain* an 
adequate amount of capital in ref^ponse to their Prospectuses, 
starting their enterprises %\dtli totally insufficient^capital to ea^ry out 
their schemes. This evil is n6t wholly abolished, as the statutes 
above cited did not go any further tUan to stipulo^iv- ^or an 
announcement in the invitation to subscribe for shares, with a Jike 
provision in the Articltis, a§ to the lowest amount of sh&res which 
must be subscribed before any allotment msfy be made. The statutes 
do not make any provision that a certain or any defiijgd proportion 
of the share capital offered for subscription sha’ii%e applied for, 
nor does it seem feasible that legislators coitfld have inserted^ such 
a precise stipulation, having regard to the great variety#of factors 
which must of ^necessity govern the vast number .of Companies 
promoted, and the inmimerable conditions which must affeejt each. 
The investing jmblic ate, however, supplied with j!)rotection to the 
extent that they are now in a position to know the actual amount 
upon which the Directors propose to start opei*ations, and it jmust 
be for the intending subscribers to consider whethei the ntinimum 
amount ^itated is ade<juate under the circumstances. A Company 
making no ^vitaticgi to the public to sr^scribe for ^{T^fes, but 
whose share caj>ital being provided by a circle of friencis or 
|;)usiness acqi^^intances, is still exempt from these provisions, anS 
may commence its. business operations so soon as the certificate of 
incorpoffetion has been ob^ined. A Company of hno»e than fift^ 
members •(as ^defined by section 121 of the 1908 Act, and section 
1 of the J913 Act), cannot be deemed a private company and 
-^j]l theijpfore, hstve tq comply with the provisions . ask^ to 
commencement of business. 
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Ketweeii tlie dates of incorporj^tion and commencement of 
business, a Compan 3 ^rnay enter into contracts, but such contracts 
do not bind the Company or the other party until the Company has 
oT^tained its certificate to th^ eh’ect that the requirements of sec. 87 
of the Companies Act, 1908, have been qpmplied with.* To obtain 
this certificate, it mi^t be shown tliA.t “ the minimum subscription 
for shc^res x>a 3 ^nble in cash has been allotted ; (&) “ evtS-y director 

has paid u^ on the shades* taken J:>y him an amoiinjt proportionate to 
that payable on tliose offered for public subscription " ; and (c) “ a 
statutor 3 .^ declaration by the Secretary or a,^Director that the afore- 
said conditions have been cpmjdied with has beer^ fi\pd with the 
Registrar." Upon the ^ling of this declaration, the Registrar will 
grant the’ requisite certificate ^and such certificate is stated by the 
sectjo*^ afbov^e quotqd to l>e evidence that jAi ^^Vapirements under this 
fiead have been com]:>lied with. There is a penalty of £50 per diem 
imx:>osaHiaw^oh every res^iorisible j^erson wlio fails to comply with 
th*^ section. 

The II)i^ectors may not exercise any powVr of borrowing which 
may be conferred on th^m by the Articles until they arg^entitled to 
commenc<^ business. They are at liberty, however, to make an 
offer to issue^T?bT>T>jaitures, but such debentures would, if issued, be 
only ^provisional as iM the case of other contracts. It would be 
necessary^ to state that the offer is made conditional upon the 
Registrar's certificate for the commencing pf busipess being given. 

From the dalie of the granting of the Registrar's certificate to 
commence busiix^ss, the date of the Statutdry Meeting or* the first 
meeting of the shareholders is determined. This meeting is required 
by V^c. 65 of the Act of 1908 to bedield not less than one month 
and not* more than three months after the date of the certificate. 
In the case of Private Comjjanies, the date would be compij^ed from 
the da4ie't>f Jhe Compan^^s incoiporation. T^he details connected 
with*tlie Statutory Meeting will bq dealt witli in afiother chapter. 

• Companies which have filed wdth the jRegistrar statement iq 
lieu of prospectus will be rcquired**to make a declaration through 
tfheir Secretary •or a Director, that the pgrovision# of section*67 have 
been faiet. Although the form varies* slightly from •t ha*? given on 
pages 64 ajad 05, both these forms are ito the same purpose and 
vary only U> the extent of meeting the case as* regards qrospectu^ 
There is a fee of 5s. due on filing. 
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No. of 
Certificate 


]- 016011 


COMPANi:eS ACTS,; 1908 TO 1917 



Dhclaratiok made on behalf of .the 

tf* 4 . 

I.oamshire Collieries Company^ 


C on solidated 
J limited. 


that the • conditions of s. 87 of • the Companies 
(Cdnsolidation) Act, 1908 (8 Edw.«7 ch. 69), have been 
complied with. 


Fmaented ?or filine^ by 

f ames I^obson, 

m 

41 JPurnp Court 
ITcmple, 

Solictftft , 


• 64 
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I Kdx&ard Edwardes . 
of 19 MUTz St., TVa/prook, E.C. 

being ijtii Scc^^etut'y of the 

'* at L>ire^c*r.” Co^solidc^ed ILoan^hire Collieries Company himited 
do soleml'^ly ^and sincerely declare*^ , 

» ,y 

^ THAT the ar»ount c^f the share capital of the Company 
offered to the public Tor sn inscription ife ;£225,000. 

THAT the amonnt fixed b^ f the Memorandum or 
Articles of Association and named in the Pi^ospectus as 
the minimnm subscription upon which the Company 
may prc\(ceed to allotment is £%. 0 ^, 000 . 

JTHAT shai^es held subject to the payment of the whole 
amount thereof in cash have been allotted to the amount 
of £225,000. 

THAT ev^ry director of the Company has^f)aid to the 
’ Cosw^l^ny on each of the shares taken or contracted to 
be takenTjy him and for which he is liable to pay in cash, 
a proportion equal to the proportion payable on applica- 
tiqn and allotment on the shares offered for public 
subscription . 

.• 9 

And T, make this solemn declaration conscientiously 
, believing: the same to be true, and by virtue of the 

prot^isions of the Statutory Declarations Act. 1S35. 

Declared at 4S Eountaiu Cotirt, 

J emple, E.C. 

th^ day of ^ 

otie tliousaii»d nine hundred and (s^*) Edzoaj^d Edward^. 

* ^ . ’L before me 

^ Myayn I^om, 

» » 

A Cimimissioner for Oiitlis. 


6% 
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Tre CoMMO>f Seal 

The oflficttJ seal of a VJompany may be described as the feign 
manual used for all the more important &.ctj5 or deeds p/^rformed by 
the controlling officials, acting for tlie time being on the Company’s 
behalf. By sec. 63 (1)^6) of the Companies Act, 1908, eVery Com- 
pany is required, to have its name legij>ly engraved upon its seal ; a 
subsequent subsection imposes the heavy •penalty of fifty pounds 
upon any Director, Manager, or oth^r officer of the Company who 
allows the lise of any sfca^ purporting to be the s^al of the Company 
upon which the Company’s narrte is not so engraved. 

The Articles of Association will contain provisions the 

manner and upon what occasions the seal is to be employe^!. Spet ial 
Articles frequently require Jhat the seal ^hall be used only in the 
presence oi at least one Director and the Setfi etary. By the revised 
Table A, two Directors and the Secretary or such qjhef officer as 
the Board may from time to time appoint are r^qjiir^d to be present 
whenever the seal is used, and it is further dij^ected*that they ^re to 
sign the document upon which the seal has been impressed% and that 
such seal shall n 9 t be u§ed except and only when so authorised by 
a resolution of the Directors passed at a Board meeting du^y and 
regularly^ convened. T\ie usual practice in Compahies of moderate 
size is to keep \vhat is known as a Seal Book,* though this is not 
required by the statutes. Its •advantages, however, should not be 
overlooked as, upon inspection of the specimen of such a *form of 
ruling as Jias been found the most suitable in practice, it will be found 
of the greatest utili^*where a number o^ documents g-reTTe^ularly 
brought up for sealing €it nearly .every Board meeting. The place 
of custody of ^he seal will be decided by the Directors at their first 
official Board meeting. It will *00 revived generally that the seal 
is to remain at the^ registered offices of the Compafiy for the time 
being, and <hat«the key of one*lock be in the custody of the Secretary, 
and that each jof the DireK:tors will keep a key of the •other lock. 
The Secrei^ry should alway^s be careful to see that on ail occasions 
the Directors who sign«a sealed document place their initials in the 
* ♦ 66 



Form sOi 


SEAL BOOK 


No. of 
Minute au- 
thorising 
the Use of 
Seal. 


Date of 
Scaling. 


April I, '14 


No of 
docuiTjients 


Particulars of 
Documents. 


Agrermeni u/tih 'Jt. K. 
and Z.. A/, for sale and 
purchase of property 
acquire^ by the com- 
pany und counterpart 
theredf. 


Initials of 
Director 
and 

Secretary. 


Ortginal filed with 
Rct, 'strar of Joint’- 
Stock Compantes 
wtth prospectus by 
N. O. Sohcitor, 
April jst, 19.. 
Counterpart tn 
deal box. 


Apl. 14 ;l 


• ii 

|i 

. May 18 *1411 

T il 


Lrase of Premises in G //. 
Stiver St. t Golden JiMne, ' C.D 
E.C., and copy. 


Certificates for PreferrZkl nF". /• . 
Shares Nos. x to 505 C. 
tnclustve* ^(Nos. 119, 
tqS, 304, 361, and 485 
spoilt and cancelled.) 


Or~gtnal sent to R. S 
< 5 * Co,, counter pa^' 
in deed box. 


J^ay x8» 'X4 


Certificates for Ordinary '• G. //. 
Shares, Nos. x to 500 ;>C.D. 
incl. ! 
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t 

column provided in the Seal XB^ok, and that the entry corresponds 
with the number of the minute whijrh forms the resolution affecting 
the document thus signed and sealed. A specimen page of a Segl 
Book is here given as in use, and wilf fully illustrate these points. 
It is very important that the entries coincide exj-ctly with the entries- 
in the Minute Boqk slfowing^the transactions. / 

When sAiling at one \ime large numbers of documents, such as 
share certificates„^it will be Joundi conveni^t to arrange a special 
meeting of the Directors or a committee of them to ^arry out this 
function ; care shouldj^ however, be observed that the ^requisite 
number of {directors be present as prescribed by the Articles, 
and that a minute is passed by the Boaprd authorising^ such a 
proceeding. The minute should also stipulate ^ that these pro- 
ceedings be* fully r^p^t^d to the Board ^t /iieir meeting ftexj 
ensuing, when they must be tiluly confirmed. (See chapter on 
Committee of Directors.) 

It may here be interesting to note that a simple rubber stamp 
has been known to ser^e the purpose of aV^ompany's seal ; but we 
strongly d<Sybt the legality of such a form St seal in view of the 
wording of the Act. (See section 63 (6).) In a ^ijrt pf law, an 
instrument bearing such imprint of a rubber st;>Al]p bjs the seal of a 
Company would run great risk of being regaAlcd as void. 



CHAPTER X 


RegisteS. Ojf Members an1> S^are Iledger 

• 

This bool^ one of f^e most# imj)ortant coining under the 
Secretary’s cl^rgc, is required to be kept by all Companies, the 
requirements being set out in sec. 25 of Th^ Companies Act, 1908, 
wherein it is provided that ^very Company must keep a book or 
books giving full particulars of (a) the names, addresses, descriptions 
or occupations of^the membeiae of the Cojppany, with a statement 
qf tRe^ltares held by^each member, each sh^re^to be distinguished 
by its distinctive number, unless Von verted into stock, and the 
amouiPc j^uid or agreed to be considered as paid upon each of the said 
shares ; (6) the date upon which the member was entered upon the 
register ; and (c) the dat? upon which the rflembership ceased. 

The date when a perSbn commences or ^ds his memljftrship is to 
be taken ^s fl^^date when such an entry giving effect to any such 
occurrence is acthciyy made. It is very impoi'tant, however, that 
an ei^try of an aftlotm^nt or deed of transfer be made with the least 
possible delay, ^^.s undue neglect may lead to serious consequences. 
With regard to the signatories to the Memorandum of Association, 
membq^ship in fheir case actually commences with the Company’s 
incorporation irrespective of their being ent^ed upon the Members’ 
Register ; in all ofher cases, membership does not exist until a 
pierscm’s name is entered upon the Register. It is a common practice, 
though *quite fti correct, in recording allotments of shares in the 
Register, and more especially in regard to transfers, to give4:he date 
in the JRegisbsr which appears in Either of those docuq^ents. 

The legislature apparently expect the Company to keep its 
l5lqgister of Members from tl^ date of the Company’# registration^ 
^Vhere Company’s roll of membership is confided to the narrow 
limits of th% actual signatories, this course woiidd be, nc^ doubt, 
practicable. A large proportion of t^e Companies® whflse names 
appear on ^he official lists of the Londfti Stock E^cchange have, 
however, hiindreds of shareholders : maijy, indeed, boasiii of Shar^ 
Registers running into a dozen or more volumes, each containing 
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perHaps a thousand names. Xo lia^v^e sucli a pretentions list pre- 
pared on tlie day o^ tlie Company's official birtlr would, in such 
a^ case, be an utter impossibility. The statutes require all 
Companies to have their Register of Members open for a period 
of not less than twc^ hours on each day^to the inspection of their 
members gratis, arfd to the ^netal public •upon payment of a 
sum not exceeding one shilling. In the Absence of th^ Members' 
Register, a^nember of Compiiny ot any othe^ person, upon the 
payment' of the above-named sum, would be entitled to inspect 
the list f>f allotments made, if the Share,^Register had not been 
entered up. It must be obs^ved that the law does-not in any way 
specify in what manners of booh or boohs a Company is required to 
give the particulars defined in ^regard to it^list of members and their 
holdings* It merely provides for the heepin^ ol^such a record giving 
that inlformation. ♦ 

Fuii*l^..^rmore, any person is entitled to a copy of the whole, or 
pai^t of, the Members’ Register, giving the names, addresses, and 
descriptions of each mciTiber, with th^ nuitiber of shares held by 
each, and distinguishii1|^ the class of shaips standing gainst their 
names, upon payment of a sum not exceeding sixpence for every 
hundred wordsT cl^^fmrt of a hundred words (each figure in the list 
will j^e counted a word). A number of circular-addressing agen- 
cies will *equir^ these, and the Secretar37 should sec that a deposit 
is paid, a dei:>osit approximately equivalojat to the total amount 
requirgd. Directors must on no consideration whatever (even if 
their refusal be* prompted by the desire tS withhold information 
which they know it) be prejudicial, if divulged, to*the Company’s 
inte»ests) neglect to give any perscm access to the Register or to 
supply *a cop 3 f of it on the terms above stated. Such a refusal 
will involve the penalty of a svun not exceeding two pounds, and 
a furtlfer^ pcpialty not e:?^eeding* two i>oun(3s»for evm*y day wdiile 
the refusal conliinues, the Compc^iy^ bein^Mable." 

* ^If the Company is to have a Stock Exchange quotation, or if i^; 
be abo\*t the average size, it will Re advisable Jta have a separate 
register for f^reference. Ordinary or Deferred Shares, as the i?a.se may 
require. In the case of small Companies where the^shafes are not 
liable to frequSnt transfer, a book may be obtained comprising 
Applioatioif and Allotment Lists, Shaj-e l^etiger and^ Membera’ 
Register, Transfer Register, with a number mf pages for the Annual 
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Returns of Membejs and Directoi^s. Such books are frequently 
stocked in two or three sizes, ^nd will be found to consist of such 
forms as will readily meet ttjp requirements of Companies of modest 
proportions formed fbr private purposes, or where the^.membership 
is confined to narro*v limits.* In small •oncerns, this method is the 
best to adopt, the whple of the transactions coi^cerning the shares 
and shareholders being contained in the space of one compact 
volume 'of convenient c|^mensio^%. -Acting upon^he axiom that the 
greater includes the less, we are devoting ovir attention in the main 
to those Companies whose aspirations indude a position on the 
official market quotations, a»d which are consequently ®f the average 
size. Xq such concents, the forms of Members' Register occupying 
pages 70 and 72,^will be foun^ the most ^uij:able, and can be varied 
^easil^ Jtb suit the oirqumstances of almost a»y conceivable variation 
from the customary fetation. ft is recommended to allow tlie 
pagiflg of the registers running into more than one volume for each 
cRss of sj^ares, to be continuous, and that the colour of the binding be 
distinctive. A separate index for the whole series of registers should 
be kept, in preference to an index for ef^h volume, as* a reference 
to this g^ner-^^index will furnish the required information as to the 
locality of the slTai .^holder's account as regards his holding in any 
class of share.^ This index will be most convenient in the form 
of card?, on* which information will be given as to register, 
number, and folio for each of the different classes of shares. A 
further columi^ may, with advantage, b<^ divided into as many 
divisions as there are classes of shares, into which^may I5e entered 
in% pencil the numj>er of shares of each kind held by the member. 
Thd acjvanta^e of this system cannot be over-estimated, as, when 
a shareholder disposes of the whole of his shares, tlie index card 
bearir^ his name is removed to a separate^ filing cabinet. Those 
remaining vrill Represent actual sfiareholders artd not a^large number 
^of cards which bear names neediflg no consideration when making 
ifcp the annual return or a dividend list. • • 

For *the pu^jpose of adjusting the Share Register periodically, 
sec. 31 of me Act of 1908 provides fgi* the cloSipg of the Registers 
for a period not exceeding thirty days, b^ means of public advertise- 
ment in :^me newspaper well known in the district 'in which the 
Comjiany 's registered office is situate. The ^Articles of ^ssociaticfn 
of the majority of Companies provide for this, and the usual custom 
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is to close tlie Registers for folirteen or, in sojne cases, twenty-one 
days at tlie end of the financial ye?r, and, possibly, seven days for 
the purpose of compiling an interim ^vidend list. An announcr- 
ment of the closing of the Registers should^ take the form , of an 
advertisement to that effect in a^prorpinent London financial paper 
if the Company’s shares ' are Quoted qtx the London Stock 
Exchange. During the time of closing, no transfers will be regis- 
tered, though most Companies receive then^ and hold thiiin* over till 
after the date specified in the advertisement. j 

Immediately after Xllotment, the entries into the Registers 
should be commenced, as these must'" be completed in order to be 
ready for the entry of all cash receipts in connection, with the 
different instalments pai^ by the mdinbers. If the allotment lists 
have been prepared^ inr sections or on the loosc5^1eaf principfe, thir 
will be done easily, as a group of clerks n^ay then be, employed on 
the registers directly the allotment letters have been despSxched. 
Another group may be dealing with the certificates. As jit is qilite 
possible that transfer decdsrmay be coming-in soon after the allot- 
ment letters have been forwarded, the Company Secretary has an 
opportunity of displaying any genius he may be p 53 i^is^sed of in the 
way of organisation. It will be well, in any cp<^, to have all details 
thoroughly well thought out and definitely planned some days before 
the issue of the Prospectus. When the applications come' rolling in 
at the Bank, it ^ill be loo late to plan successfull^y- the method of 
handling the thousand ’^nd one details attendant upon this arduous 
task in ftie preynotion. 

Companies carrying on a colonial branch ol their business .are 
provided for in the Companies Act, 1908, secs. 34, 35, 36;, which 
also enable them, where the Company’s Articles so provide, to 
keep a Ifranch registei;^. or registers of all members resident in that 
part of the imperial Dominions. Copies* of all entrie.^ therein are 
to be sent from time to ^^ime to*the Company’s registered office in 
the United Kingdom. 



CHAPTER XI 


Share Certificates 

As soon as may be after a.±xu cvL X cxj xxiix:>c xxc xxx 

gress -to prepare Share Certificates. Uftder the Armeies, every 
person wh^ is entered ^pftn the J^egister of MernJ^ers as a holder of 
shares beconjes entitled to a certificate, usually signed by two 
Directoi^ and countersigned by the Secretly, and bearing the seal 
of the Company. The certificate must state the number of the shares 
of the particular class R represents and also the distinctive numbers 
of the shares hel^ by the person named ^herein as a member of the 
^Comjpafty. It mi^t also state to what exfenj: the said shares are 
paid up. In the majority of casCs, Share Certificates are printed 
desc#lfbing t*he shares ^as fully paid up. The provisions of the 
Oompanms Act, 1907, which came into operation on July 1st, 1908, 
effectually restrict the \ime allowed filis. (See Consolidation 
Act, sec. 92) : Eve?y company shall within two months after the 

allotmeiy: of ,^y of its shares, debentures or debenture stock, and 
within two montha after the registration of the transfer of any such 
shaires, debenttires, or debenture stock, complete and have ready for 
deliver;;^ the certificates of all shares, the debentures, and the certifi- 
cates of all* debenture stock allotted or transferred, unless the 
conditions of Issue of the shares, debentmres, or debenture stock 
otherwise provide.*' 

^From the conclTiding portion of this section, it will be seen that 
it is open to promoters to stipulate in their Prospectus that the 
certificates vWll not be ready at the time specified by the section 
here quoted. The time allowed, viz., two months, is* liberal, if 
viewed < 4 anly from the ^tandpotnt of the Coa;npany*s registrar's or 
transfer department. But, on tlie others hand, “it is necessary to 
gponsider the drawbacks tc^ the system ^f issuing certificates a*^ a 
^ stage “when possibly only the af)plication, allotment and first or 
secqnd call has been paid up, and providing spaces on tlfe back of 
the document for the recording of subsequent Callsif This is a 
practice involving a gpreat amount of clerical labour, insomuch that 
\idienever*the further calls are paid it b^comesr necessar to have ^he 
certificate returned to the Company's Registered Office to enable the 
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Secretary to record upon tlie uaclc of it, in tlie space provided, tlie 
fact tliat such call has been satisfied and at the same time to state 
that so much per share is then paid ijp or that the shares are fuliy 
paid. Under these circumstances, it will bAi well to consider the 
desirability of makings some announce'ment in the Prospectus io the 
effect that the certificates ’\Vill fee Ready upon 'the payment of the 
final call ^id that the announcement is made by virtue* of the 
provisions of the ^Companies^ (Corfeplidatioi^ ) Act, 1908/* sec. 92 (1). 
Ag^ain, we must not ignore the strictures of the ^Uondon Stock 
Exchange Committee this matter, having regard to their require- 
ments that no bfficial quotation will ke granted for the Company's 
shares until the Share Certificates are ref^dy for delivery. The 
question must, therefore, %3e decided by the circunistaiices attendant 
upon the particular^ promotion in hand. ^ • 

Certificate forms are always printed in bpoK torm \ytii a pertora- 
tion dividing the form and the counterfoil. It will ‘'oe 

seen from an inspection of the specimen given on pa|^e 76 that 
another portion, divided by a further perforation, gives a form of 
receipt acknowledging the safe delivery d? the certificate to its 
owner or his agent duly authorised to receive it.^. XhiG form of 
receipt is sometimes placed between the certificgite itself gind the 
counterfoil. It has been found in practice, however, that, in^such 
a position, it is apt to detach itself from the certificate \^hen that 
document is removed frf)m the book. 

The colour of the certificates should be uniforni^ or as nearly as 
possible tmifonp, with the paper used in the case of the application, 
allotment and calls for each of tlie classes of shares. This precaution 
will be found to be a great booTi and should be taken in evgry*case 
where any printed matter is used in connection witfi the shares. 

Wher^ shares are jointly held by more than one holder, provision 
is usually made in thfe Articles that one certificate orjy rtiaJi l?gi made 
out embodying the naAe^of each^f the holders of the share or shares 
eontained in ♦t ; it should furtj^er be^tipulated that the deliveB^* 
of the ^rtificate to^one of the persons conjointly holding the sharq^ 
shall be deemed tq t>e delivCiy to all. The general practice such 
cases is to treat the person whose name first appears as the 
representative 6f the holcfers whose names appear aften^ 

• Instance of shareholders losing their various receipts fof- tlieir 
application, allotment, hr for either of the subsequent call payments. 
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Specimen Notice of Certificate being ready for exchange 

THE A. B. COMPANY, LIMITED. 

• 

^ 19 Milk Street, 

^ Walbrook, E.C., 

Sir (or Madam), • * September. 19 . 

I have to inforrr^ you thaj Share Cer^^ificates are now ready for 
both Ordinary and* Preferred ^ Shares.* The^ will be exchanged 
for the. Application, Allotment, and First and Second CifTl Receipts 
given to yoikby the Comj^any’s bamker^ for the different instalments 
paid by you. ^If you are unable to attend at this office personally 
to effect the exchange above mentioned j^ease fill in, sign, and 
forward to me, one of the two forms aj^pended herretp. 

• I am, 

^ « Your%obedient servant, 

'J'o George IBrownlo*v,^Esq., . C« D., 

1 itigh ^reet, Wap^ing, E, Secretary, 


Daie^ Srd Scptemp'tr^ 19 


Address : 1 Hioii Street, 

- Wapping, E., 

To the Secretary of 

The A. B. Company, Ltd., 

ft Milft Street, Walbrook, E.C. 

Sir, • 

* I ^close herewith four receipts representing the full amount 

of the instalments paid upon the Ordinary Prefereiice Shares 

• 9 or 

standing in my«name, and I hereby requ(^t you to for\vard the 
share certificates in^'espect of same to this address, dt my risk. 

faithfully. 

Geo. Brownlow. 


Address 


To the Secretary of • 

The A. B. Company, L^d., 

^ *19 Milk Street, Walbrook, 

Sir. 


Date^ 

E.C. 


19 


Kindly hand my share certificate to 

of ? , who ^iH hand you 

the^ bankei^’ receipts in exchange. Their receipt foi^ the said 
certificate shall be your full discharge. 

Yours faithfully. 
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are unfortunately by no meai.is uncommon. Certificates cannot 
be delivered up until all receipts for the different payments are 
surrendered to tlie Company. In^cases wliere all or any of tbese 
documents are not forthcoming, the *Oirectqrs are empowered b^ 
the Articles* to enforce such a form o^ indemnity upon the member 
as may be prescribed by the ^ rticles, of as the DlJrectors may consider 
necessary. A form of a Letter of Indemnity is given on pa^e 83. 
The Directors ma^, if they choose^ also require this indemnification 
to be backed by a surety giveA by a fSerson o1S*substance and of known 
integrity. If this coii^^e be adopted, the guarantee ^iveii must be 
of a specific character, and is best embodied as an appendix to the 
Letter of Indemnity, which in itself woujd take the form of a 
statutory declaration on the part of the shareholder, and would 
require a stamp of twd sKillings and sixpence. Tlie surety. requires 
a further stamp of sixpence. % A suitable form is produced oif 
page 84. In this matter, the Secretary Aiust be gwided eg^tirelv 
by the circumstances of the case in point, having due regard^ to 
the tenor of the Company’s Articles ; n«^r must the vidws of the 
Board be ^disregarded, as The whole respoi^^ibility resulting from 
the action rests with thefn. 

Upon the completion of the certificates, or on a daffe jus^preceding 
their completion, notices must be sent to the slfareholdersr to the 
effect that they will be handed over to them or their duly syithorised 
representatives ppon sjirrender of the receipts for application, 
allotment and call mcvieys. We suggest the adoption of a notice 
with attached forms of Authority, such as is given oi* page 81.^ When 
these authorities are duly filled in and signed«by the shareholder 
and presented with the receipts above mentioned, the certificS.tes 
can be handed over or posted as the case may be. « Care ^nust be 
taken i^ith regard to the signing of the receipt-portion of the 
certificate. It is important tha^ it be sigggd by the shareholder, 
or by the person or to whom he gives authority to* aeft, and, 

further, thes^ forms of aflthority for the disposal of the certificates, 
together with the certificate receipts, Should be carefully :&led affd 
preser^^d in the o^jder of tjreir serial numbers. I» pr^Lctice, it h£k3 
been found tlmt the investing public have very bad memories and 
a great lack, of method ia regard to their business, habits. A due 
amount qf diligenca may, thexefore, be devoted most profitably to 
these matters. It is to iSe feared that they frequently receive but 



Korm 


Specimen^ of JLetter of I^ndeniftity 


I^npressed 
m ed. 
Stamp 


. 19 . 


To tlie^ Directors, 

The.' Company •• Limited, 

• -• C/ 

Dhar Sirs, 

My Letter Allotment , for^ Cnmnlative Preference 

Shares numbered • to inclusive in your Company, having 

tieSfP^st or mislaid, I hereby undertake, in consideration of your 

handing Ae the Certificd?te for the sai^ shftres to indemnify you 

<• 

and save you harmless against any loss ^r de trimen t^ which you 

may suffer by re^on of your so doing, and I hereby declare that 

I have n%t knowingly parted with the allotment letter in question, 

and should the same hereafter come into m^ possession I undertake 

to deliver it up To you. 

• Yours faithfully. 


Signature , 


Witness ^he^ signature 
of the above-named 


Natne^ 

Address • 
Occupation . 



Impressed, 
2s. %d. 
Stamp 


Form 

Specitnen Stattttory Declaratwti as to JLost Certificate and Snrety 

I, , of ^ 

, do hereby solemnly and sincerely declare 
that my certificate, N«. , for Cumulati'^e 

Preferred Shares, numbered to inclusive, 

in The • Company ,• Ltd. , ha»^ been lost, m^laid, 

or Acci<fei\tally destr€>yed, and that I have ^ully 
searched for but have beeij. unable to find th6 same. 
And M hereby re>q[ues^ 4:he saich Company td issue a new 
Certificate in my name. I further declaire th^t I have 
not in any way knowingly parted with the said 
• certificate numbered 

I make this declaration conscientiously believing 
the same* to* be true, aftd by virtue^ of the nro visions 
of the •Statutory Declaration Ac/., •1835. 

Signature • ^ 

of * . . . 

Sworn before me at * 


A, Commissioner of Oaths, 


Surety. 

Impressed Directors of 

* The Company, Limitedt 

Stamp consideration oLyour issuing to 

a new certificate for Cumulative Pneferred*^ Shares, 
we hereby undertake to save you harmless from any 
loss or trimen t which you may suffer J:>y^rew.son of 
your so doing. ^ 

^ • Signattire 

Witness to the sigfi"iature 

of 

Name 

Address * . . . . 

Occupation 
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scant attention in tlie hnrried. turmoil of tlie work of instituting the 
Company’s career. 

• If possible, the Share Certificates for each of the different classes 
of shares should be prepared simultaneously, as it will be found 
in all probability thy^t a great number o4 shareholders liave applied 
for and hold share? of each cl^ss. It* will, ther^^fore, be a saving 
of both time and money to make one communication ^ith regard 
to all, and ^h is may be ^easily eftecte^ by adopt^g the use of the 
card indices referred tef on page 44. It is most important, too, 
that an 5 r certificates which are spoilt thrc^Igh error or otherwise 
should be carefully preserved and filed, together wnth^such of the 
certificates as are afterwards returned with transfer to be cancelled. 
A large india-rubj;)er stamp whh half-inch block letters bearing the 
W'^rd cancelled * '•should be obtained and for the purpose of 

cancelling certificates whenever r<5quii'ed. If a certificate meet 
f V >ji'sG:!'?an untoward fate through a clerical error, it should be 
immediately stamped Cancelled " across the space provided for 
the Directors' and tlie Secretary's signet ur?s. 

It may be found necessary to deviate ^omewhat frc^iti the form 
of certifi<»ate '^e have illustrated, to the extent that the space 
provided for recording the distinctive number of shares is alto- 
gether inadeqiihte in instances where a transferee acquires a large 
holding ^mbr«Lcing purchases from a number of transferors. His 
certificate will consequently represent a complex series of numerical 
entries^ wliich occupy a good deal of space. *11 these cases are rare 
a certificate can be made out with a statement in the usCial place 
with the words s^e back,"" when the shares and their distinctive 
nurrA)ers are neatly detailed on the 4)ack. Where this is a frequent 
practice, however, it will be advisable to have special certificates 
prepared with -a side division on the face giving three columns ; 
one fqjf the •number of the sha:i^s of eacji the other two 

columns being occupied by commencing ^ftid ending distinctive 
inclusive numbers of eacjj. grou]^, the column for th« groups being 
^tallecf immediately below the last entry, 

Wi^h mafiy cx>mpanies and especially •those of*the larger kind it is 
usual to provide registers of share certificates issue& and also for 
certificatQji cancelled. The two ruhngs given on page -86 will suffi- 
ciently explain the purport of both and jvill sdlrve as a most usefitl 
guide to the directors and the secretary n^here l^ge batches of 
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certificates have to be examined, signed and sealed. When possible 
it is advisable to prepare one register, keeping the left-hand pages 
fo» certificates issued, the right^for those which have been cancelled, 
balancing off the total shares involved at each meeting, and bringing 
down, as a balance, tjie total glares reprasented by balances held. 
This may mean an *un wieldly ilbook bht ijt tvill .be found most 
convenient in the long run. 



CHAPTER XII 


Fokfeiturk q,V Share? 

c. 

To make\a forfeiture of sliares valid, the Articles of the Cpir^pany 
must contain express authority to ^ive e*ffect to a forfei^’ure of shares 
when a member fails to meet the calls liiade upon him, and few 
Articles are compiled without full authority being: gi^en to the 
Directors ^o deal with such delinquents. The provisions contained 
in Table A are very full and complete on the subject, clauses 
24 to 30 inclusive beings devoted tQ, it. Provided that full powers 
are g^ranted by the Articles, the usual procedure is to ffiVh the 
defaulting shareholder notice?, by means of a registered letter, 
that, after a specified date (the minimum lapse df time haifciM^en 
this date and the date of the notice will, in all probabilit 5 ii be 
made a separate proviso^ in the Articld!^), if the payrAent due in 
respect ctf^ the call derrjanded be not madS, the shares relating to 
that call will be liable to forfeiture. Should this be witihout effect, 
a second notice will be sent, also by registered post, giving notice 
of the Board's intention to declare the shares forfeit, and renr^mding 
the defaulter that he is liable for the unpaid call and for aftiy interest 
thereon which may be imposed, notwithstanding that he is no longer 
a member. 

If no response is lortncoming to tnis secona appeal, tne next step 
in the matter to make the forfeiture good is fbr the Secretary^ or a 
Director to make a statutory «declar at ion before a Commissioner for 
Oaths setting forth (a) that the declarant is the Secriftary or^Director, 
as the^case may be, of the Company ; (&) that due notice has been 
given of tj^e non-piCyment of tlie call calls, and^thg,t •the calls 
were made in {>ursuufice of tt^ conditions laid down in tfie Pros- 
pectus, or were in accordance with^ a resolution passed by 
Hoard in strict oonformity with the regulations of the Company ; 

(c) tffiat the said ciotices were sent by registered* po^ to the sub- 
scriber's* address appearing in the Register of Members, and that 
these notices* have not S^een returned by the Pdstal Authorities ; 

(d) that 4he calls iff ques^on and no part thereof have Ifben received ; 

(e) that a further notice was forwarded intimating the Directors' 
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intention to pass a re-solution, in the event of the instalments not 
being paid by a certain date, to declare the shares forfeit standing 
in^his name and to re-issne th«& same in such manner as they may 
think fit. If the shares have already been re-issued, (/), the name 
of the party to whom they were issued* should be stated in the 
declaration ; also that such re-isstie was in ac^cordan^e with a resolu- 
tion parsed by the Directojrs in consequence of the forfSture, and 
pursuant to flie Compan 5 ^jB Articles of /ussociation.^ 

It is foi;tuna4e that these measures have seldom to be resorted 
to. The Secretary should observe strictly the manner in which the 
different points are to be proc<?bded witli. The requirements of the 
Articles must be adhered to with the most exact preciseness. 
Forfeiture and suft*ender of shfires must Tie’s^r be employed as a 
means of disposing^oi an unwelcome name^ ajTpearing upon the 
Members* Reg^*^ter. The^powers vested in the Directorate must be 
empiSyed only for the object for which they were framed. 

F^rticulaj"s as to numbej of forfeited shares^ and the total amount 
represented by them ^e to be set out in the Annual Return and 
Summary in the space jorovided on the froftt page of tlmt form. 

The Articles sometimes contain clauses empowering the cancella- 
tion of forfeitijrck of shares, but, if this x:)Ower be exercised, it can 
only We effectual by obtaining the shareholder’s consent to have his 
name reinstated on the Share Register. 

It may be irft cresting to note that the statutes afe entirely silent 
upon th4s topic w^h one exception, that of seej, 26 (2) (g) of the Con- 
solidation Act, 190€^ wherein it is required that in -providing for 
the annual return of members the number of forfeited shares shall 
be stated. Ro^h the new and the old Table A deal with it, so that 
Companies registered without special Articles of their own would 
be govey:ied by the regulations contained in these Tables. 

XJndeiF tile Courts (Em^gency Powers) 1914, ^ forfeiture 

cannot be carried out except after ’hpplication to the Court. The 
/tet does^not prohibit forfeitiwe, bufc in effect forbids tt unless the ^ 
pesmission oj th^ Court is first obtained. 
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Share Warrants to Bearer 

The Articles of Co*mpanies contain powers whereb^^ fully 

paid-up sEares may be converted into share warrants, the property 
in which passes^: from one *perscft\ to another by the» mere act of 
delivery. The holder of any share warrant possesses an absolute 
title to it unless it cah be proved that he obtained it by fraudulent 
means. If w^ assume that the Company which issues a share 
warrant has shares quoted at or above tneir par value, its share 
warrants would possess che same exchange valu#' as a bank note of 
the same amount: J.n all the larger continental natidnl*, share 
warrants are very much in vogue, but the practice is, comparatively 
speaking, very little resorted to in England. By the CoiHjpSTiies 
Act, 1908, powers are granted to limited liability companies by 
secs. 37 & 38 of that^statrite to convert their paid-up shares into 
share waruants to bearer upon the request of the registered holder 
who makes such application in writing, and who pa^s thr ad valorem 
stamp duty of thirty shillings per cent. ui>on thjs nominal^ value of 
the shares contained in the certificate, which must, of course, be 
presented. The Directors may require the shareholder making 
this application to gi^e such evidence as they may deem to be 
essential in order to establish his identity. He^would further be 
requireVi to p^y such a fee as the Articles prescribe, generally two 
shillings and sixpence for each warrant. The warrant is issued 
under the seal of the Compan*y and signed in the same nianher as 
a share certificate, stating the full number and the distinctive 
numbdts of the shares and that the bearer of the warrant is fully 
entitled to^t. Th<?^a^7^ment of ^dividend is more often tha^n other- 
wise provided for b 3 ^ *a^ding to the foot of the warrant coupons 
* numbered arid perforated so a^ to b^ readily detachable. Each^f- 
the coupons must^ state that the bearer of the warrant is ehtitled^o 
a quarter^ qrV>ne yeaf's dividend, as the case may be, upon the 

number of the shares specified, and that the dividend will be paid 
either at the Company 's^Registered Office or at its b^mkers, giving 
:the naiite and address^ of the bank, or its branches where 
payable. 
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Tlie statutes admit of share warrants to bearer being issued in 
regard to stock, but the Stoc^j: Exchange Committee requires a 
provision in the Articles the Company prohibiting it. No 
exception is taken to \he issue of warrants for shares. 

Xhe Articles of Associatio\i will pro'^ide regulations as to the 
rights to be exercised by the holder df a shftre warrant. By the 
revised Table A, clause 38, it is provided that, if tke bearer of 
a warrant tieposit it at .^^t lie Copr/^any^s office, tl>e depositor, while 
the warrant rqpiains so deposited, will have the same right of signing 
a requisition to call a meeting of the shareholders, and at any 
meeting after the expiratioi* of two clear days frftm^the time of 
depositing the warrant,^! attending, voting, and generally exercising 
the privileges coafcrred on thie members^of ^the Company wlio are 
enter<?d^*upon its rt^i^ter. The Company is on receiving two 

clear days' ^otice frorn the dejiositor, to return the warrant to 

^he Articles dealing with the regulations of the Company for the 
transmission of sliap^s will not apply ^ to Shares for which share 
warrants have been issued. A clause will, in all prgbability, be 
inserted im the Articles themselves, giving effect to this exemption. 

The name of ai^ person whose share certificate has been converted 
into^a share warrant is to be removed from the hist of Members in 
respect of such shares. 

The holde:^of a share warrant may at an^ time, -mpon surrendering 
the w^rant at t^ie Company's Registered Office, and upon payment 
of the customary registration fee, request that his name? be duly 
inscribed upon the Company's Register of Members for the shares 
contained in the warrant, and reqfiire the warrant to be cancelled 
and a share certificate made out in his name to be given instead. 

The Directors may request the applicant desiring such ccjciversion 
to ma]^e«£L Statutory Deciaration^o the eff^ct^hat hej[^ the rightful 
owner of the shares specified in the warraTit, and that there is no 
'-reason why his name should not aj>pear on the list of shareholders. 
^ An important addition has crept into our legislative requirements, 
inforjnation being now required on tljfe subjeot^of share v^rrants 
in the annual return (q.v,). Sec. 2^ (2) of the ConsoliSation Act, 
W. (*). (/£), now makes it necessaS-y to give* the amount of 

shSxes or stock for which share warrants to bearer are im existence 
at the date of the return ; the full amount bf such warrants issued 
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and surrendered since the last return was made ; and the number of 
shares or the amount of stock reprei^ented by each warrant. Spaces 
for these entities will be found on Forn^ E, which should be consulted. 

Before passing on from the subject of shaVe warrants to bearer, 
there are two other pointsi which the Secretary must on no account 
ignore. Xhe first on6 is thdt the warrants should be forwarded to 
the Inland r^^e venue authorities to have the duty stamp impressed 
upon them before are sigsned by eitherethe Directort> or himself, 

and before they bear the Company's seal, though in^ other respects 
they must be comple^fe in order that the government officials may 
assess correctl3/^the requisite amount ef duty required on each, viz., 
thirty shillings per cent., or just three timfes the amount required 
for the duty upon a transifer deed. tXhe other point is with regard 
to the treatment of ftha4:e warrants in the Company's Registefs •wliich 
is a matter requiring the greatest care. ^Vhenever 9 shareholder 
requests that his share certificate be converted into'^share waTTSfiic 
to beaxer, the only correct way to record the matter in the Regi#..er 
of Members and share ledger is to open an account in precisely the 
same manfter as an ordiujary account would be opened for a share- 
holder, to which account the shares represented ^n tlire warrant 
would be transferred, the two entries being recorded in the Xransfer 
Register, the transferee being Share AVarrants to Bearer Account," 
and the transferor being, of course, the shareholder desiring the 
warrants. His request* will be numbeied in rotation with the 
ordinary transfer deeds and filed accordingly wit^ them in serial 
rotation,* as though it were a transfer. Xhus, this special account 
will contain full details of all warrants issued. \Vhen the warrants 
are reconverted to share certificates in the manner before explatned, 
the Share Warrants to Bearer " Account will be credited, and a 
new account opened by means of another entry in the Register of 
Xransfers, tlv? requia^Re ^orm beirfg treated again in tke aarqe way 
as a transfer deed, 'v^^ifich for the sake of convenience for filing 
purpMDses should be prepared on j>aper pf the same size as the usuaha 
transfer deed. 

In (Companies where the isfeue of share warrants to bearer is l^gely 
practised, it is sometimes founS necessary to devise a separate register, 
though this Heed not be o:^bulky dimensions. Xhe inulinjg^would be 
much the %ame as fbr the other share registers, simply dispensing 
with the provisions fot names and addresses and cash entries. 
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Reeistefmr Frederic Freke, ») 

« • f Directors, 

mh August, ^ 9 .. Tobias Tuke, ) 

Wilfred Wake, Secretary, 



CHAPTER •XIV 


CoNVKRTf^G Shares into St^ck 

If the Articles so provide, the Directors may at any time, witH the 
sanction of the members of^^. the ^pmpanj^ obtained at a general 
meeting, convert any of its shares which areffully paic^up, into stock, 
and this may be don^ with shares of any denomination! Notice 
of this con verson must be given to ^he Registrar of Joint-Stock 
Companies. The holders of stock will enjby the same rights and 
privileges as those exercfeed by therdiolders of sJiares and will be 
subject to the same rogulations. Provision i^ Usually made •in the 
Articles that all words used therein as shares or " sJ)areholders 
would also imply the words '' stock and stockliolder." Wltii 
regard to transfer of stock, this is also generally subject to the safne 
conditions as regulate *^the» transfer of the sh= 5 »res from which the 
stock has *heen convertq^; but the Board may, upon giving due 
notice, and if the Articles make no provision for it, any^minimum 
amount of stock which may be transferred at on^ time or in what 
multiples. It is customary to find that the Articles prohibit the 
transfer of fractions of a pound. If the Articles are silent on the 
matter, however,* it woifid not be irregular to transfer stock in odd 
shillings and pence. It is, on the contrary, more ^sual to fijid that 
the Articles specify that stock shall only be capable of being 
transferred in sums of five pounds, ten pounds, or in multiples of 
some such amount. 

Stock may be reconverted into shares by virtue of The Companies 
Act, 1908, sec. 41 (c), but the Articles must also give power to do this. 
If the Articles do lusit gjve this power of«reconversioi% the passing 
of a special resolutidn ^will b« necessary to alter the Articles 
to that effects 

The capital of the Company cannot be offered to its prospectiyp 
memCeirs in the form of stock. Stock can only be created, from 
con verted *share capital when fully paid up. 

Conversion df all or a^y of the Company's sliares ipto stock 
naturally favolves tfie calling in, to be cancelled, of all existing sHare 
certificates so affectecf, when stock certificates will be prepared 
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in their stead. On comparing the form of the certificate for stock, 
it will be found that it differs to a very small extent from the form 

share certificate. 

The Committee of the London Stock Exchange objects to the 
issue of share warrants in lieu of stock cJertificates. 

When dealing with stock, fhe work uj^on the» share registers is 
necessarily very much lessened, as distinctive numlKh*s are then 
entirely * dispensed with^ the various transactions being made from 
and to tjjie Register of iVansfer in measures of money value only and 
in unbroken pounds. The different forms of account books given 
for the purpose of recording' shares can accordingly be modified to 
suit the altered requiVements, such as dispensing with columns 
for number of shares and distinctive nftmbers. The adoption of 
distinctive numbers seems on first ^acquaintenefe to be quite super- 
fluous. have th^ir advantages, however, as they preserve 

loir share a distinct and indisputable individuality. No matter 
tffrouglT^iow many haryis a parcel of shares may pass from one 
owner to another, fL'^numbers allotted to those shares are oftentimes 
of immense assistance to the registrar and his colleagues in settling 
a bone o^ contitntion as to actual ownership. The objection of the 
Stock .Exchange. Committee to warrants to bearer being issued 
for ^tock is solely on account of the fact that the share numbers 
appearing upon the face of a share warrant to bearer are of 
greater importance in such a case than tne act dal number of the 
warrant itself, ?y^d form the most direct me^ns of establishing their 
identity as they pass from hand to hand. Tliis will be appreciated 
ali^ the more by the Company's Secretarial staff when the question 
of conyersion is taken in hand, ^he handling of stock from the 
book-keeping* point of view appears at first sight to be a great 

labojir-saving device," but manipulation of shares will found 
to be much les*5 liable to'^rror. 



CHAPTER XV 


Debentures 

If its Memorandum Articles of * Association provide the right 
to borrow, §» Company may raise further capital other than oy 
its authorised shane (or stocH) caj^^al by ^e issue of debentures. 
A debenture is a bond for a specified amount bearing tJie seal of the 
Company issuing it. ^ A debenture is defined as '‘a document 
which either • crates or acknowledges a debt \re Abercorris Slate 
Co. (1888), 37 Ch. Z).]. It must be under the seal of tlie company. 
A form of Debenture is 2 *epiL'oduced, A close study «>f this document 
is recommended, from j^liich the character of^siich an insl^ffnent 
will be easily gleaned. Debentures may, ^or may n^t, carry a 
charge on certain or all of the assets of the Company^ ; if they ai^S^ 
so secured they are known as mortgage debentures. Tlie Coinpai^y 
is required by sec. lOO^of yie Act of 1965 t^-J-rcep a Register of 
Mortgages \\ihich affect 4he property of such Company in any 
particular. It is now decreed that any issue of debcutures^carrying 
a mortgage or charge upon the Company's assets itiusI be filed with 
the Registrar of Joint-Stock Companies within twenty-one Aays 
of such issue. Default in effecting registration subjects tjRe Com- 
pany, and every person w^o is an officer of the Company, knowingly 
and wilfully permitting^such issue without registration within the 
specified time, tp a fine not exceeding one hundred pounds. More- 
over, any mortgage or charge not registered within twenty- oue 
days of its issue is null and vdid, though the claim against " 1:110 
Company would still rank as an unsecured debt. The Company 
is also required to keep at its Registered Office (g,v.) a c<^y of 
every series of such creating a cha^-ge upon^its^ asse-^. It 

must also allow any crfi3i^or or member to inspect the Register of 
Mortgages without fee, a fee not excqpding one shilling will be 
made to any other person. The Register must contain parficular%, 
as to ^ate of issufc of e^ch debenture, the amounr secured, 
details of -fitie property charged, and the names of the persons, 
or mortgagees, €o whom tlie bonds have been issue^f. 

•An issue^of debentures may be seemed by a trust deed " In 
^ which, a trustee or trustees are nominated to act as representatives 
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of the general body of debenture holders, as in the case shown 
upon the form on i3p. 106 to ^107, or a charge creating another 
iorm of bond may be entercjd into in the form of a y registered " 
debenture described ‘\see Debenture Registers on page 104). In 
the former case the procedur<j for issue the debentures is effected 
by means of a prospectus either as 'J>art of, or, separate from, a 
Gonteinporary offer for subscription for shares. 

Xhe important distincfton be1.wee?^ persons holding debentures 
and those holding sha.fes in a Company must not be overlooked. 
If tlie holding be in debentures carrying a cliarge, the holder would 
rank in a winding up as a V secured '' creditor. If, however, the 
debentures carry no charge, then the person in whose favour the 
bond is issued wc\nld only ranh as an ordifliary, or unsecured creditor. 
On tlRi «)ther hand> a person holding shares r^ink^ as a member of the 
concern, a ^idely different position from that of the holder, of a 
debent ure bofld. The latter, as it were, would be regarded in the 
ntfJtu^^^»^"*»i-lender under a special contract : the former may be 
looked upon in tl>ii»^ight of a partner.^ AT debenture carrying no 
charge is known as a “ simple debenti\re. Such a jiil^benture is 
merely an ackiY>wlcdgment of debt under seal by the Company. 

Debentures mi^ be issued at a discount, e.g., a series of debentures 
for jJlOb each may be issued for the payment of sums of Again, 

they m^y be redeemed at a future specified date, usually after a 
period of y^ars, at a premium. Moreo'^er, debentures may be 
issued^ at a prefhiuin and be repayable in sdeh manner as the con- 
ditions endorsed, upon them provide. With regard to Shares, it 
is jinlawful to make an issue of shares at a discount, though it is 
provided by the Act of 1908, sec. 89 (1) that the issuing Company 
may pay comifiissions to such persons as subscribe, or to third parties, 
but only if such conditions are clearly stated in the Articlear'and the 
Prosp&tjLis ^see also sec^ 81 {I f (It) ). JThgee proidsions admit, 
in effect, the practice of under^Titing ^proposed issue, which 
virtually amounts to off^ing shares at a discount, otherwise 
prohibited by the statutes. It is permissible,® however, to issue 
shares at S. premium, a practice frecjuently v^orted to. ^rn all 
cases where debentures or shares are issued at a premium or in any 
way varjjing from their nominal amount, they rank itl payment of 
infferest oiT dividend and in distribution «,of ass'fets only cA the basis 
of such nominal amount, unless the Articled provide otherwise. 
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Before the actual bonds can be prepared and issued to 
subscribers, the company may give script’ certificates which 
are similar in character to an allotpient letter attendant upon 
issues of shares. Virtually they serve the saiAe purpose ; scrip " 
is indeed in some instances^used for slmre or stqpk instead of letters 
of allotment. Byth ^ocumtints ar« subject to the stamp duty 
under the ^amp Acts, {.e., one penny for any amount of .scrips 
but for allotment^ letters tljje difty depends upon the -amount 
of shares or stock given on the document# A '' ^rip " certifi- 
cate, then, is given ^here an applicant for debentures or a 
debenture bond succeeds in his application as a subscriber. 
The document contains information as t%> instalments already 
paid and usually the dat^i^s and am 4 >unts of such instalments as 
remain to be paid. •In^some cases coupons arc *ttached ter scrip 
certificate for the purpose of receiving interest if the fy^st or other 
periods for the payment of interest occurs before tlffe preparatioiT' 
of the debenture bonds or certificates for debenture as ti^e 

case may be. Such interest coupons als<? re^^re a penfiy stamp 
upon eaclt. ^ Upon cornpletion of instalments the “ scrip" is 
exchanged for debentures. (See form of " scrip " certificate, 
p. lOO.) 

The stamp duty payable on registered debenture bonds, where 
by the conditions endorsed upon them, they are subject to^transfer 
is as follows : — • 


When the suifl secured 
•does not amount to 

£10 . 

' s. d. 

3 

exceeding 

^lO and not £25 . 

•. 8 



£50 . 

1 3 

99 

£50 

£100 . 

•2 6 

99 

£ioo 

£150 . 

3 9 

» 99 ^ 

^150 • 

£200 . 

s» O. 

« 

99 

•*£200 

£250 . 

.*63 

9 ,, 

£250 

£.300 . 

7 6 

• 

3^300, for each £100 

thereafter or fraction of 

• 

£10& 2*6 
per cent. 


Thus, lEor a bond^of £500 the duty will be * 12 g 
If, however the regfsteredL security is given for the same secutlty 
in substitution, jand is duly stampecl, or is in substitution of a security 
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:o bearer, also duly stamped, tbe duty is only 6d. per cent., tbe 
Tiaximum in that case^being 10s. 

Jn all companies register e<^ since the first of July, 1908, any 
holder of registered debentures is, by section 114 of the Act, 
entitled to inspect an<^ receive balance sliejts and reports of auditors 
and directors, but this does not %pply to^'' private companies." 

^ Register of Debenture Holders must ndt be confuse^ with the 
Register of I^Jortgages ; a s'J^ecime#! of ^he former ^s given on page 
104 and of the latter on^age 1^1. The first does not seem to be 
provided for in tlie statutes, though it is difficult to conceive how 
a company can properly cond^ict its affairs in the absence of such 
a book: efficiently kept. •A study of the specimen given will explain 
its functions whic^i it will be 4 )bserved a®e vc^ry similar to those 
fulfillecb by Regist^nrs of Members or Share I^edgers. In most 
coinx^ani^s issuing debentures the debenture lioldcrs* names and 
Bbose of the sl^areholdei^ are all provided for under one general 
incUpc "1fS^Siiifftgg;g^72). The keeping of a Register of Debenture 
Holders is^usujdly i||^oseTl by the condHiorfe attendant upon the 
issue of the debentures ; though, as we Jiave said, tli^ statutes 
do not require it^ The entering up of the register will be performed 
in precisely the same manner as for Share Ledgers. Tor transfers 
of de\jerft:ures, s^e pages 194-5. 

In conrfhetion with debentures, regard must now be given to the 
Trading with ^ the Enemy Amendment AA, 1915, by which no 
allotment or trartsfer of any debenture mad^ after the passing of 
the Act to or for^hc benefit of an enemy sulJject shall, unl^s with 
the consent of the H<ferd of Trade, confer on the allottee or transferee 
any rights or remedies in respect thereof- 



Form 31 


Specitnett Scrip Certificcjfe^ 


No. 106 


Id. ' 
stamp 


TfiE A. COMPANY, LIMITED. 

Issue of £50,000 Mortgage Debentures in 1,000 Debentures 
of £50 eacTi, bearing interest at £4 lC)s. Oci. per centum per annum, 
on the amount from time to time paid thereon. 


SCRIP CERTIFICATE FOR DEBENTURE BONDS. 

Kmamtel Isaacso'ft/ of 10 ^rouftilo^^jfSf^Vfattsions, Grosvervor 

Gate, S. is the holde#' of five Debentures of £50 each in the above 
named company on each of which there has bee»paid^the sum of 
£15. 

Further payments on each of the above named ^QebeTitures 
will be due 4 

on the first day^ of September, 1913, £15 ; 
oij the first day «f March, 1914, £20. 

Upon payrfient of these two instalments this provisional certificate 
is to be surrendered at the Registered offices of the comp^riy in 
exchange for Debenture Bonds of £50 each, as abov^. • 

Issued in accordance with the prospectus covering the above 
named issi^, and ^ated the 19t#i day of July, 1913.^ 

Erogitnus Deakin, Director. 

W, H, Chri^lian^ Secretary. 


ISfoxB. — ^Two receipt forms will be attached at the foot for each of tlie 
i n stal men ts re mainin g ufipaid. each being detachable by a perforation. 
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Form 33. 


lixipressed 

Stamp 

1/3 


nDortdage H>el>enture 

OF 


THF A. B. COMPANY, LIMITED. 

£50 " * ^ Na. 193 

Issue of 50,000 Mortga£. ^Debentures, in i ,000 Debentui ss of £50 eacb 
Numbered i to 1,000 inclusive 
Bearing interest at tbe Rate of £4^ per pent, per annum. 


'The A.. H. C oryipany^ JLitnited {Jicreiriufter called The Compafty *’), 
TMfill ow the 1st day of Au^it^st^ 19. . or such earlie^ date as the principal 
moneys hereby secured shall become payable ^ in accorda ^ce •with the 
conditions endorsed hereon^ pay to John Browne, of 419 
Pimlico, London, S.W. or other the registered hold^ — "uf^f/fts t>ehen- 
ture^ his exiccutors or administrators y the sum Tifty pounds, due 
and owing by' the Company to the said J ohn Hr ozone, as the Company 
doth hereby achnozvledge. ^ 

And the Company zvill, until payment of the principal moneys 
hereby secitred, pay to the registered holder hereof, his executors or 
administrators, interest on the said sum, at the rate of 17 our pounds 
ten shillings per cent, per anmim, by half-yearly pqyhlents, on the 
1 st day of February and the 1 st day of A ugust in eaf h year, tl^e first 
of s^ich half -yearly pay^nents to he made on the ls( dav of F ebrztary , 

And the Company doth hereby, as beneficial owner, charge zviih such 
payment ^ all its real and leasehold property and interest in lands 
situate in the cozinty of Toamshire. 

This Debent^ure, is iss'^.ed upon, and s'itbject to, , the cem^^itions 
endorsed hereon, which shaV^ he, arid he read as, part of this Hehenture, 
and which the ' C ompany cove^tanfs to observe and perform in every 
respect 

t' 

dven Under the Common S^al of the Cornpany, 
this 31st Day of July, 19 

G. H., Director. 

C. D-, Secretary. 

lo2 




Form 33 {continued) , 

THK CONDITIONS WITHIN RKFERRKD TO. 

1. This r>ebeiiture is ones^f a series of 1,000 like Debentures of £SO each, numbered 
1 to 1,000 inclusive, issued or about to be issued by the Company for an aggregr&te 
amount of £50,000, The Company shan be at liberty to issue further Debentures 
oi a like nature, to rank pari passu w'^h the Debentures of this series^ 

2. The Debentures ot thi*. series shall rank pari passu as a first charge upon the 
property, without any preference or priority one over another, and shall until the 
moneys hereby secured sj^all becom^ payable be a floating security, and the said 
Company shall not create any mortgage oi* charg^iff priority to the said Debentiires. 

3. The principal money hereby secmlfed shall immediaAly bi^come payable if the 
Company makes default for a period of six calendar itionths in the i^yment of any 
in^rest hereby secured, and the roistered holder hereof, before such mterest is paid, 
by notice in v^iting to the Comffany calx in such principal ^loney, or if an order 
is made or an efifective resolution is pa^ed for tAe winding-up of the Company, 

4. The principal money and^interest hereby secured will be paid at the Registered 
Office of this Company, or at the option of the CompanT^ at some place in London 
to be named by it. 

5. The Company will cause a Reg^ter of the Debentures to b^kept wherein shall 
be enteretl the names, addresses, ana dcsscription of the holders of the Debentures, 
and the number of the Deberttures held by them respectively. 

6. The Registered holder will be regarded as e?j^lusively entitled to the benefit 

of this Debenture, and all persons msuy act accordingly,^ and the Company shall not 
be boui^ ^o enter in the Register notice of any trust or to r^ognise any right in any 
other person save as herei^j^ provided- • 

7. The Registered holder for the time beiifg of this Debenture may by instrument 
^ in writing traiiS>'er the same. *The instrument of Transfer shall he left at or sent to 

he Reg^istered offi%e of the Company with a fee of 2s. 6d., and thereupon the Transfer 
j;^cgistered, and the name of the Transferee entered in the Register as holder 
of Debeiitc. t'- 

8. In the •ase of jr.* •'^I^egistftred holders, the princJifb.1 money and interest hereby 
secured shall l>e deeinecr^ j owing to them on a ^oint account. 

9. In respect of each half-year’s interest on this#Debenture, a 

Company’s bankers payable to the order of the Registered holder hereof will be sent 
by post to tj^e regi'^ered address of the Registered holder thereof, and the Company 
shall not be responsible for any loss in transmission, and the payment of the warrant 
if purporting to be dul^ endorsed shall be a full discharge to the Company. 

10. ^Th!h Registefed.holdcr for the time being of this Debenture, his executors or 

administrs^ors, shall be entitled to the principal moneys and interest hereby secured 
free from any equities between the Company and the original or any intermediate 
holder hereof, and the receipt of such Registered hold<ir, his executors or administra- 
tors, for the same principal moneys and interest shall be a §ood discharge to the 
Company, which sl^ll not be boimd to enquire into ^he title of such Registered 
holder, i»is executo]^ or administrators. • 

11. The Registered holder of this Debenture ma , with the consent in*writing of 
the holders of the majority in value of the outstanding Debentures of the same issue, 
apppint by writing any person or persons to be a Receiver or Receivers of the property 
charged by the Debentures, and <5uch appoin^-ment may be made at any time after 
the j^inoipal moneys hereby secured become payable, and shall be as effective as if 
all the‘^<!Mders ofOebentures of the same issue had concurred in such appointment- 
And a Receiver so appointed shall have power — 

(a) To talce possession of the property charged by the Debentures. • 

(&) sell, or concur in selling, any <vf the property charged by the Debentures. 
And all mqpeys*received by sucA Receiver or Receivqj^’s shJll, af4er ^wroviding for the 
matters*^ecified m*the first three paragraphs of claus#% of Sedtion 24 of the Con- 
vevaLnHng and Law of Propertv Act, 1881?” be ap|^ltcd in or towards satisfaction 
pari p^ssu of the Debentures. And the foregoing provisions shall take effect as and b;f 
way of v^iation and extension of#he provisions of Sections 19 to 24 of the said Act, 
which precisions so varied and extended shall be regarded a? incorporated herein. 

•l2. The Corippan:)* may at any time give notice^n writing to the RegisterewAlolder 
hereof, his executors or administrators, of its intention t^p^y off tins Debenture, 
and upon the expiration of six calendar monnis from such notice b&ig given the 
principal moneys hereby secured shall become pa 3 ^ble. ^ 

13. A notice may be served by the Company upon the bolder of this Debenture 

either persflhaBy or by sending it through the post in a psepaid letter addressed to 
suen person at his registered address. • 

14. Any notice if served by post shall be deemed 4o have been served at the 
expiration of twenty-four hours after the time when the letter containing the same 
Is put into the post, and in proving such se^ice it shall be sufficient to prove that the 
letter containing the notice iva«? properly addressed and put into the post office. 
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Name Jackson, Hehry John. Description, Mtilowner. Address, Brightwill Mills, 

» Swaffham. 








Form 35 . 


No. of "I 
Certificate / 


016011 




THE COMPANIES ACTS^ 


1908 TO 1917. 


Particulars t(? be supplied to the Re^stmr pursuant 

tu S. 93 of the Companies ^^Consolidation) Act, 1908 

• • ■ # 

(8 VII, c. 69), of a moriiga^e or charge created 

ConsoNdaied Loanishire Collieries Company^ 


limited, ai^ being : • 


r (a) A mortgage or charge for the •purpose of 
• securing any issue of debentures ; or 


strike out the 
Sub-heads («), (*), 
(c). (<Q, (^), or (/) 
which do not 
apply. • 


# 


5^^) A mortgage or charge on uncalled share 
capital of the Comply ; or 

! ^ (r) A mortgage or charge c^eate3. or evidenced by 
an instrument whichp if executed ^ by an 
^ individual, would require registration as a bill 
of sale ; or 

(d) A mortgage or charge on any land wherever 
situate or any interest therein ; or 

, {e) A nfbrtgage or chargff oR ^fiy**book debts 
of the Company ; of 

(J) A flosSing clfkrge on th^e undertaking or 
» property of the Company^ 


Presen tecU for- filing by 


Edward Edwardes,^ 

• 19 Milk St,, Waibrook, E.C, 
105 . 



F’ocm 35 (cofUimted). 

Particulars of a. Mortgage 
Consolidated Loamshire 

(') ('-i) (3) 

I>ate of the in- 
strument creat- Am<!?*nt secured i , 

ing or evidenc- by the Mort- • particulars of tlie F»roperty 

ing the Mortgage gage or Charge. Mortgaged or Charged, 

or Charge. 


7" rust L>eed 

exec%ited to 
( 

the Earl * of 
Cashharnpto n 
as trustee for 
debenture 
holders, 

April 1st, 

19 


Dated, tlie 3rd day of April, 19 


50,000 AIL Erechold la'tpdr situate ii*. 

I » , . 

the county^ of Eoajnshire, at 
present in the C^ompany* s 

possession. 
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Form 35 {continued), 
or Charge Created by the 


^Collieries Company^ « 


Limited. 


Names® (will? Addresses and Descriptions) of iTthe 
Mortgagees or Persons entitled to the Charge. 


( 5 ) 

Amount of rate per 
cent, of the Commis- 
sion^Allowance or Dis* 
couin (if any) paid or 
made either directly or 
indirectly by the C!om- 
pauy to any person in 
consideration of his sub- 
scribing or agreeing to 
subscribe, whether ab- 
solutely or conditionally 
or procuring or agreeing 
to procure subscrip- 
tions, whether absolute 
or conditional, for any 
of the Debentures in- 
cluded in this Return. 


mThe Rt. 


Honble. The Earl of Cashhampton, 
Cashh^.. 7 pton, Loamshire, T^rustee, 


NiL 


Signature 


Edward * Edwarde^ 

Secretary. 
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Form 36, 


No. of 
Certificate 


789129 


COMPANIEP3. ACTS, 1908 TO* 4917. 

» 


Memoran<ium of Satisfaction of Mortgage or Ch.ar 4 ge 
• createcl by ^ IT^Jifeedled'iim tobacco JPla7%tatio'ns 

Oompafty, 


% 


fl^imited 


to be ente^d on tbe register pnrsuapt to s. »97 of 
tbe ^Companies (Consolidation) Act* 1908 (8 Edw. ^7 
cb. 69). 


PresenlecT fcit filing by 

. Santi^el Slumps 

9851 T'he Shambles, Sheffield. 
\o% 



Form 36 {continued). 


Declaration vERifYiNo Memorandum of Satisfaction. 


The Tmeedledum Tobacco 

«r 

Plantations Company^ Linpted. 

WE, Horatio Herbert of ^he Exchange, Sheffield, 

^ • # 

a Director of the above-named CopnpsSny, and Samuel 

m 

SMtn'^ of 9861 The Shambles, Sheffield, the Secretary 

of the above-named Company, solemnly and sincerely 

• • • 

declare that the particulars contained in the JMemor- 

andun^ of Satisfaction dated first day of April, 19. . 
now produced to us, and marked " A/' are true to the 
best of our knowledge, informatiijn and belief. 

And*we make this solemn Declaration, conscientiously 
believing the same to be true, and by virtue of the 
provisions of the “ Statutory Declarations Act, 1835 " 




Declared at ^The Bar gate, Sheffield, 

the first day of Aprils owe. th%u- 

# » 

sand nine hundred and before m^ 

T>avid JMcC^affrey, 

A Commissioner for Oaths 

» 


Horatio Herbert. 

f * • * 

[Samuel Slump. 
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Form 36 {contimied) . 

“ A/' 

To THE Registrar of * Joint-Stock Companies. 


\ 


'The Ti^eedledt%m Tobacco Tlantat%ons Oompufty, 

_ * Limited. 

liereby gives notice that the (a) mortgage 

•* ael>entures •• or ** de- * 

^ debenttU'es dated, the first, day of April, 
one%thonsand nine hundred?, and , ap.d created 

by the Company for securing th^ sum of £25,OCT0 
was ^ satisfied to the ^xtenL of £25 J)00 orT the 
first ^ot Aprils 19. . 

In witness whereof the conftnon •seal of the 
Company was hereunto affixecl €he first • day 
of \April, one thousand nine hundred and 

« 

• in the presence of 


Horatio Herbert 
Gregory Griggs 
Samuel Slump 


Directors. 

Seej-etary. 


SeaLj^f 
Company. • 


This is the xvxc::xjiJ.<^xci,rxvxuxxA xxxc3lxxv|^xx x-&. c^xc^xx c:«-x l«-/ xxx cxx^ x^^i..x<xx cllxi^xx 

• • 

^ of Horatio^ Herbert and Samuel SltXmp • made the 

• m » m 

first .day of April, ' 19. . 

^Defore me, David McCaffrey, 

A Commissioner for Oaths 


iio 



CHAPTER XVI 


Procedure as to l^iRECxdfes' Mjseti^tgs 
^ _ « 

The general •conduct of the? CornpSriy’s^ affairs by,.a bocfy of gentle- 
men known as the Boar^l of Directors/* who have been appointed 
as such by their co-mcmbers, will now occup5?^ our attention. By 
section 71 of the Companies Act, 1908, (1), Kvery Cony[iany shall 

cause minutes of all proceedings of general meetings (and, where 
there are directory or manager^ of its directors or managers) to be 
entereef ifi books kopt^ for that purpose ; (2^ Amy such minute, if 
purporting tg be signed by the chatrman of the meeting at which 
the proceedings^vere ha<^ or by the chairman of the next succeeding 
meeting, shall be evidence of the proceedings ; (3) Until the 

conti ary is^^>roved, %£rery ^neral meeting of tke Company or meeting 
of directors or managers in respect of* t^e proceedings whereof 
minutes hi^e begn so made shall be deemed to have been duly held 
and convened, and all proceedings had thereat to have been duly 
had, «an^ all appointments of directors, managers, or liquidators 
shall be Seemed to be valid/* 

Although \w.i are now dealing only with the subject of Directors’ 
meetings, it has-been thought expedient to tjuote the full text of 
this important section of the principal Act, which will •also be 
referred to when dealing with the subject of shareholders’, or 
ordinary ” meetings. The section deals with the necessity of 
kgepiilg propeF records of all business transacted at any meeting, 
and with the validity of those transactions. ^ 

The Secret^iry will, however, fequire to consider carefully the 
clauses* of the Articles of Associa^on of Company, drawn up 
for tlie purpose of regulating these frequently recurring meetings.^ 
Tlie poiftts to be observed ^peciall^ are as follqws, and are such 
as will be fduncT in the majority of special regijlations, or Articles, 
as now framed for Companies irftorporated •at^tfcpe present 
time : — 

(a) Meetings of the Board will be held at such times ^nd places 
as the Directors may amongst therilselves determine. Any 

ifi 
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one Director may request tlie Secretary to summon a 
meeting of tlie Board at any time. 

^ • 

(2>) Voting at meetings of tlie I>irectors will be decided by a 
majority oflH:ho%,e^ present, ‘a quorurA %baving been formed. 
If an -equality of votes should occur, the Chairman has 
a^second or casting vote* What number of Directors? shall 
constitute a quoriim wilh depend upon the magnitude of 
the Company, or, in a greatef degree, •the ^lumber of 
Directors comprising the Board. If the Articles do not 
pFeseSribe any special number required to form a quorum, 
then a majority of the Directors would be a quorum. 
Some Articles allow the Directors thMuselves Jtcb decide 
as to wAat •a quoruyi shall consist of, but this is not 
usual. 

(c) When vacancies occur in the list^f Dis€ctors, aftd they are 
reduced to a lgs» number than that provided for by the 
Afticles of the Company, the remaining Directors may 
appoint other members of the Company, such members 
being qualified to be Directors, to fill €he vaefansy or 
vacancies. Xhey may sum m on a general meetifig of the 
members for \he purpose of appointing ni 2 w Directors. 
But they cait do no other act until the fequisite pumber 
^ of Directors a.re appointed. * 


(d) The Directors will decide as to which of then numb^ shall 

be elected to the office of Chairman, and for what period. 
Where no Chairman is elected, or if a Chairman sc^ elected 
be ppt;^T--?4ient jv'ithin a specified time, sajj fifteeiv-nainutes 
from the tinle of the • commencing of the meeting, the 
Directors present mqy choq^e a Chairman :(pr that 
meeting. 

(e) Provision is usually ^ilade for the appointment of Commit- 

tees consisting of any number of Directors 4:o * transfiict 
certain specified business. Unless the Articles require that 
a minipnum number of two or more Directors shall comprise 
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a Committee, it will be quite in order to ai>point a '' Com- 
mittee of one Director- But the business transacted 
by any such Committee must be reported to, andl confirmed 
at, a subsequeift meeting of the Board. Xhe same regula- 
tions with regard to C^hairmen o^ Committees apply as 
in the case* of the pro ’Visions hereinbefore recited with 
regard to Chairmen of the Board, cfe also the q^iestion of 
voting. 

(/) An^ business transacted at meetings dt the Directors, or 
by a Committee, will Jbe perfectly valid, though it may 

be afterwards shown that any Director voting for the 

business carried at any^ meeting was not qualified to act 
•as a Directed*, or though any defect Tiad occurred in his 
appointment. * * 

ST»h are the provisions generally to be found in the average set 
of Articles eff AssociSkiion, 9s now drawn up, Tcor the regulation of 
the Company's Directors' meetings, and proceeding^ dt these 

meetings mt^t be^n strict conformity with them. 

Proper notices must be given to each member of the Board of all 
meetings fb be held, wor of meetings of any committee of the Directors 
appointed %y the Board. Most Articles provide for this, but it is 
nearly always fhund that, if a Director is absent from the United 
Kingdom^ he is ftot entitled to receive notice. On the other 
hand, it may be laid down that a notice of the meeting must tfe sent 
to his^registered addAss, even though he be abroad. It has been 
held th«,t business done at a meeting eff which proper notice had not 
beeri gi^^n was fhvalid. The greatest care must, consequently, be 
observed with regard to notices of meetings. It is not necesaary 
to state oft the notice what J^usines? is to come b%^qrg^tj?g meeting. 
But the Director^ may pass a min^ite to require that notices of 
their mdfetings shall be made out in some form to be approved by 
them, and^that, when any special business is to b^ brought up for 
their consider^tiorf, a brief intimation of the natur^R of that business 
shall be embodied in the notice of fhe meeting *at ^hich it is 
proposed, to deal * with it. A notice sifliilar to tSie following 
specimen will* be found a good one to employ f6r all purposes of 
Board meetings : — 
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Form 37. 


THE X.Y.Z. COMFANY, LTD. 


^ Board Meeting. 

A Meeting of the Directors of thje Company will be held at the 
Registered Offices, 99 MUk Street* Walbrook^ E.C., on Wednesday 
next, December iVth. 19. . , at 2?.30 p.m. ^ 

•Adolphus BuyNT, 

Secretary. 


Business to be fi^ifnsacted — 

General, and ^consideration of the proposed 
purchase of a busings in Wardour Street, W. 

Milk Street, 

Walbrook. E.C. 

tuber ^ 1 Oth , 19 ... 

A Director may require a ^notice to be sent to g^ome address 
other than the one registered in the Company's#books. In such 
cases, the Secretary should obtain a written request so to act, ^nd, 
further, the request slfbuld state for how^ong t^^e instructions are to 
remain ih .force. « * 

A book of convenient size must be obtained I 40 be t^ised as the 

Directors’ Attendance Book.” A page of this book should be 
devoted to each meeting of the Board and used in the following 
way : — 


Form 38. 


Present- 




• Board M eeting 

h^ld the 17th JDecetnber, 19. 

at 2.30 />.m. • 

Jerefniah Oldfield {Ghairntan^ , 

John Mackay, Golonel 
Beuben A. arons, 

J abez Wright, ^ 

Directors. * 

Alphonse t^ashleigh, 

♦ Secretary. 

Johnson Bromnlo-w, of • ^ 

^Messrs. Uriah Heap Co., 

• Solicitors. • 

A ftdreuf Dof4ble, of 

Double Bntry <S* Co., Auditors 


‘Wi attendance 
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All tlie names given in the case of the Directors and. officers 
would be the actual signatures of the gentlemen attending. The 
Secretary should be careful to see that these names are entered by 
the Chairman of the meetfng, in the space provided upon the agenda. 

The form and prep^yation of the agenda will now occupy our 
attention. 

Thgre is at present a very prevalent practice ol prepariij^ ageiiaa 
upon loose she^its ol foolscap “paper instead of employing a proper 
Agenda Book. W^e do not propose to discuss thp^id vantages or 
objections to either course further than to say i!nat the practice 
of having the agendas of all nieetings in book forrr^ and easily 
traceable at a future time^has much to commend it. Moreover, 
if at any time the correctness of ^he minutes prepared from these 
agendas fe 4aid open 4a the slightest question, it «vill be found a 
simple matter jto compare the corresponding records in the two 
books. X.JnfortuTi'jtely, it ^dll be found that most Chairmen are 
extreiinely indifferent v/ith regard to the entries they make on 
agenda papei^ during the progress of a meetings, and the Secretary 
should never hesitate to request his Chairm&n^to amplify his entries 
if there app^rs tc^ be the slightest suspicion of ambiguity or in- 
completeness in any part of them. It is essential that Chairmen 
should vnsi^ ui>on*tliii items of the agenda being dealt with seriati^n, 
and not allRw discussions to take place upon any subject unless 
taken in its proper rotation, in numerical order.. 

It will be an advantage to have a copy of tlTe agenda prepared 
for the use of eaefi Director. If the members of the Board, are 
numerous, this can ea5?ily be done on a typewriter by means of any 
one of the well-known duplicating devices ; or, wliere there are only 
three or fbur in SKidition to the Chairman, ordinary carbon copies 
can be made upon the typewriter at one operation. This act^ as 
a sort of *^^rogfamme ’* of J:he Directors’ proceeejin gs , ^nd is the 
best aid to the Clfeirman and Secretary in Tf ^pi ng The* order of 
rotation ^ninterruj^ted, not always an easy Tnatter when a Board 
includes orfe or more impulsive spirift. . 

AIT books anfl papers required at the meeting shpuld be carefully 
arranged on a side table, in the order in Mfhich they wtll required, 

* and in sjuch a w^y that the Secretary ^an instarrtly produce 
them.» ^ • • 

The form here given will serve as a specimen of the manner in 
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whicli an agenda should be prepared. Xhe numbered entries to 
the left hand of the page are those entered by the Secretary ; on 
the right ai^e seen the notes recorded by the Chairman of the meeting. 
In actual practice, the former will occupy one whole page to the 
left of the open book, tl^ latter entries the l>age facing it, assuming 
that the usual .foolScap-si:2e book'is in use. ^ 


Fomi 39. 


AGEMDA • 


of Boa.rcl Meetings, October xsl^ at the 

Company's Registered Offices. 


1 . Present. 


In attendance. 


2. Read minutes of last meeting 

S- Banker's Pass Book and Cask 
Account, witk a statement of 
AYays and Means t^ be sub- 
mitted. 




•I Produce list of accounts for 
payment ; — * • 

Cap4ta>% 1,208 O 

Trading . . 1 . 145 8 5 

^ ^;£2,353 8 5 


J. Oldfieltt, OhairtttcLtt.^ 
Colon^ Joh^% Machayr 
Aarons^ * 

Jahez Wright 0 

lyirzctors^ 
Rashleigh, ^ 

^ Secretary, 

J. Brozvttlozv, Solicitor, 
Aztdreuf JDotible, A-uditor, 


Itead^ approved^ and signed. 


Cash on Cdpittll % 

;£1iS98. 

3 


Bo. BepoSit 

1^,000 

0 


Bo. Revemte % 

781 

17 


, * ;£ 12.380 

0 

9 

Sundry Beb/ors . , 

£3,895 

7 

4 

Immediate Biahilities 

• 


Capital % . - 

£1.208U 

0 

0 

ImfnedieUe Hev^ztte 

1,1^ 

S 

5 


£2,353 

%- 

8 

5 


S^retary instructed t^reqt4est the 
banh to transfer^ from L>eposit 
%, ;£ 1,000 to Capital, and ;^ 1,000 to 
R{;g^nt€e, 

A jes approve^ zjuit^ exception^ of 
Messrs, Baldzvin*s for ;£500 on % of 
Buildings. Referred hack to Archi- 
tects. Secretary instructed to write 
them complaining of del^y. • 

Remaining cheques signed^ m 


and sign ^Keques iif payment. 
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5. Preference Shajre Certifica.tes 
Nos. 501 to 1169 inclusive to 
l>e sig^ned suid sealed, 

6- Ordinary SHare Certificates 
Nos. 1 to 681 inclusit^e to t)e 
sigp:ied and sealed. ^ 

7. Submit Transfer l^^ds (Pre- 

ference) Nos. 49 to 83 inclusive. 
^iga. certificates in favour of 
transferee^ witli balances • to 
transferoi’s. 

8. Consider date or bolding Sta- 

tutory Meeting and draft of 
notice. < 


9. ^lonsider Oraf^ Report to be 
submitted to tfi^ Statutory 
Meeting.® ® 


lO. Xbe Solicitor to report on tbe 
Company's proposed tenancy 
o€ Cannon Wharf, Bondgate, 
E.C. 


1 1. Emjjloyers' Liability Insurance. 
List of employees and their 
wages ^o be submitted. • 


Oniered ta be sighted and sealed. 


Z>a. 


'I'r^tfkfers passed and approved. 
Meuu Certfjlcates * ordered to be 
signet^ antt sealed, as fol^vus 


JPreference Nos. 
# incltisi-ijG 


70 to 1208 




Decided to ^ Jr held on October 19f^, 
19.., at three o* clock, at the White- 
hall jRooms, West^tinster. Dhe 

Secretary reported thS.t he had 
arranged for accommodation for 200 
shareholders on that day at the above 
rooms. AcMon was approved. 

"The draft^not'She of the meeting was 
cHso approved, the Secretary being 
instructed to have same printed. 


j\lr. Dovible reported that he had 
andited the accounts and had found 
the statenTents contained in the 
JReporim r gating to finandml matters 
correct. 

Mr. Brownlow reported the re- 
maining portion of the Report in 
order. 

TThe Secretary was instructed fo 
have the Report printed without delay 
and despiStched to the shareholders , 
with the notice of^ the meeting, not 
later than the lOth inst. 

"The draft lease was read. IThe 
Board considered thaT, in view of the 
cxtrtailment of the tenure from the 
Period originally proposed and an 
increased rental, Mr. Brownlow should 
endeavovtr to obtain more favourable 
terms as to rent. “jThis he undedtooh 
m to do, and would report at the next 
meeting. « 

• Secretary^ directed to submit the 
copies of the lists to the following 
Companies and obtain tariffs by next 
meeting : * 

"Ilhe Ocean Assurance Oo. 
m The Bmployers* mJAability In- 
surance Co. 

TM Guardian * Assurance Co., 
and * 

The Norwich Union Insurance 
Society. 


9 — 
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12. Secretctry to rrporl on : — 

(ja) Filling of Allotment He- 
tiirns- 

(6) Filing particulars of 
Issue oT Ilcl^enturcs at last 
meeting. 

13. Trading Returns to pre- 

sented with Gcr*. IVIansCger's 
Re]>ort. 


14. ISText -meeting. 


ported. lie^istrar's receipts ftr 
pled formr to he pasted in I^egister of 
jynctiments. 


jRctttrns * and report read. ^ 'The 
Manager repotted that, sinch the 
report had beett prepared, a \arge 
order from M.M, Government for 
8,OoO tons coal had b en received. 

To he held at Ihese offices on the 
Sth inst, at three o* clock p.m. 


, r (Chair_aan's initials) J. O. 

Before the meeting terminates, the Set!:retary should carefully 
run through the entries in the above agenda and catisfy himself that 
all have been properly and fully made, though,^with an ej^Tperienced 
Chairman, this would, probably, be unne^^essary, as he would read 
out to the Board the notes he has made opposite ^ ach item on the 
sheet, as it is disposed of, at the same time obtaining his colleag».ies’ 
assent to the recordf made. Chairmen of tliis description are, 
howeverr few and far » between : the general factotum of these 
Directorial functions — our friend the Secretary — rrmst consequently 
be always on the qtii vive to prevent any awkward omissions, ir- 
regularities, or ambiguous entries, or trouble will, without*"the least 
doubt, ensue. Above ^tII, he should never take verbal instructions 
upon the business appearing on the agenda, or allow -any point “ to 
be mutually understood.” * 

At the close of the meeting, the various books and papers must 
be collected and placed in their appointed ^places. Any corre- 
spondence arising out of the Directors’ deliberations or det:isions 
must be dealt with without delay, if possible on*^the same d^y. 
Who«i this has been done, and the cheques and share certificates 
have been cp^rd^^signed and handed o*^er to the elerkg^or other 
officials who miy be»responsilile for them, the Secretary will then 
* devote his attention to the draftin^^of the *' minutes ” *^o£ the 
meeting. • * “ 

^^"he Minute Boek, as it^is generally styled, is file book required 
to be kept all companies tinder section 71 of the Companies Act, 
1908 (see pagfe 263). Cike the Agenda Book, {he ^^lii^ute Book 
best employed is fhat o| a type usually sold by I-aw Statiohers, 
of the same dimensions as the Agenda Book, containing an ample 
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index. Eacli page sliould be numbered and bear a line down tbe 
left-hand side to form a margin of about an inch-and*a-balf or two 
inches. A very useful point to observe in writing minutes is 
that they shall be serially numbered and indexed, the references 
in the indexes being igiade thu^ : — 

“ Employers^ Liahility I'iist^ra'nce. •16/81,” 
d^is will mean that the njiinute %oughjt will be found^n page 16 
of the book, the second number efcenotin^^ the num^pr of the minute. 
Marginal references are frequently made opp,rflnte each minute, 
this being a great convenience in making backward and forward 
references throughout the bool?. A reference opposi'fc the entry in 
this way 

67 ** 

‘k Lease of Gannon Wharf • 

_ _ ' 9S 

will enable of5e immediately to refer back to minute 67, the entry 
precedii>g, and Ibrward to minute 98, thei succeeding entry. A 
more iinpoi^ant pc^inl is tjiat each minute ^all be as concise as 
possible without omitting any material feature, or giving the 
slightest doubt as to the meaning of the decision. It mast always 
be borne in* mine? that the minutes arc construed by the Courts to 
contain conclusive* evidence of the Hoard’s transactions, and so 
must be d*~awn vXp "in such a way as to admit of no possible doubt 
whatever. 

It is necessary ^o make some reference in fhe Agenda Hook to 
the number of thep minute when entered up. ^'he usual practice is 
merely to fill in in i^d ink the minute number at the end of the 
Chairtnan’s entries on the agenda. ^ 

We wdl now ^raw up minutes such as should be prepared for 
a riieeting, the agenda of which appears in the preceding pages : — 
Fozm 40^ 

'I'he seventh meeting^of the I^ocircL of Directors tvas held 
at the Registered Offices of the Company on Dnesday, October 
the first, 19 . .• at three clock p.m, 

• 'There tvere present ; ^ 

Mr, J, Oldfield, in the chair. 

Colonel John Mackay, • 
m Mr. Renben Aarons, ^ 

,, Jahez Wright, Directors, 

and Mr. AT Rashleigh, Secretary, 
Messrs. J. Brotvnlow, Soltcitog, and Andrew Double^ 
Auditor^ were in attendance, ^ 
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72 . 


Ways and 73. 
Means* 


iPaymentSfc 74* 


IT he wii'nutes of the Iasi tneeii'n^ of the J3oard, held on. the 
24/A xiltimo, ivere read, apf>roved as correct, and signed. 
'The qviestion vuas pat as to any hasiness arising from the 
minates of the last meeting. Thdre tt/as no response. 

The Secretary prodafed the Bank JPass Book, together 

with a st^ement of the cvirrent cash account shoiving 

Cash o\i Capit^ % {inclt^ding 10,000 \ 

« on deposit) . . £\ 1,598 ' 3 8 

JOo. ^o. Hevenue % . . 7^1 ^7 1 

C \ * »/ 

;^12,380 O 9 

A further statement of Ways and Means zvas also prodxiced 
showing : ^ 

Approximate JLiabiZities on Capital % ;^1,208 O O 

Bo. do. * Bevemte % 1,145 8 5 


^2^3f|3 8 5 

Approximate ^amount of Bebtors* ^ ^^3^,895 7 4 

The Secretary was directed to ask the ankers to transfer 
the sum of ;^2,000 from Beposit to Cztrrent %s .• ;£I,OO0 as 
to Capital, 1,000 as to Revenue. g' a. 

JLists of accounts due for payment, with their corresponding 

voucher^ were submitted , aggregating as follows : 

JFor Bayment on Capital % . . ^1,208 O O 

Bo. do. Revenue ~ 1,145 S 5 


;^2r353 8 5 


Certij&cates 75. 
to allottees. 


Certificates 76. 
to allottees. • 


77. 


The^several accounts were approved and cheques therefor 
were ordered to be signed, with the except ion of Messrs. 
Baldgvin*s account for buildings for ;^500, which the Secretary 
was -^structed to refer hack to the architects with ag^omplaint 
as to the delay. 

Breference Share certipcates MoS. 501 to 1169 inclusive 
in the names of sundry allottees were submitted and appProved, 
when ^ * 

It was Resolveo that the Company* s ^eal be atfcordir^ly 
affixed thereto. 

Ordinary Sharif certificates JVos. 1 to 681 ii^clusive in 
names of sundry allotte%ts were s%ibmit$ed ae^d approved 
when^ * 

It w/is Resolved that the Company’s Seal be accordingly 
affixed thereto. ^ ^ 

• Transfer Beeds numbered 49 to 83 inclusive as appeawing 
in the T nansfer Register were submittea, together with 
Breference Si^are certificates Nos. 1170 to 1208 inclusive- 
in favour of sunAry transferees and transferors as detailed 
in the Transfer Register. The deeds being sanctipned and 
pc^sed by the Board, • ^ 

Ix WAG Resolved that the Company’ s Seal he affixed 
to th^ aforesaid certificates. 


Xr^M fer 
ox Dliarei 
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statutory 78. 'The^qtiesHon of the holding of the Statutory Meeting was 

Meeting, Date again tender consideration^ The Secretary having reported 

and notice of- that he had made inqteiries at the Whitehall Jfiooms, West- 

minster, where it was fotend that a steitable room cotild he 
obtained on the date steggesied at the previotes meeting, the 
JBoarc^decided to px the meeting for that date, October 1 
19..5*, at the above vneniiom^^addre^ at three o*cloch / the 
Secretary being instructed to cor^rm this decision with the 
proprietors of the rooms, ^ 

Statutory The draft of th^ notice tonvening tffe meeting was then 

Meeting, submitted and approved, and a snffic^d^t nttmber of copies 

Report to. were ordered to be printed and postec'^^ each shareholder not 

later than the lOth inst. 

The draft of the JReport to be svcbmitte^ to Jhe statxUory 
meeting ^nd forwarded to the shareholders was read. 
Mr, Oonble gave his opinion that the variotts statements 
tvifh regard to pT^ancial matters q^ere quite in order, and 
M r^JBrownlow considered that the rep<wt as a whole satisped 
the reqmtirements of sec^ 81 of th^ Companies A.ct, 1908- 
The l^cport was accordingly signed by Mr. Oldpeld and 
Colonel JSffackay, as Directors, and by Mr, Double for and on 
behalf of the Company* s Auditors, whereupon the Secretary 
wc^ directed to have the Report printed and distributed 
awii ngst th^ members with the nmtice of the meeting to be 
despatched as required by the preceding minute^ A copy 
of the Report was also directed ^ be pled with the Registrar 
of Joint-Stoch Companies in the manner provided by the 
Statutes, 


Lease of - * 80. 
Cannon 


Employers' 81. 

LiaV)iUty 

In^tirance. 


Filing 82. 

Returns at 
Somerset* » 
ITouae. 


0 Mr, Rrotvnlow read corres pondence dealing with his negotta- 
dicffts as to the Company* s proposed tenancy of Cannon Wharf, 
Rond gate, E.C,, also the draft l^ase purporting to reqttire 
a curtailment of the tenure from the period originally sug- 
ge^ited, with an increase upon the Proposed annual rental. 
After some discussion, it was deciaed to ash lifr. Rrozvnlow 
#ft> endeavour to obtain the premised on lease for the^ number 
of years now proposed hut that the rental should be as 
orig^ally proposed — ^/800 per annum. 


The Secretary produced a classiped list of the Company* s 
employees, showing the approximate anmtal earnings of each 
group and the estimated cost of insuring the risk under the 
Employers* Ei ability Acts. The Secretary was instmucted 
to submit an abridged statement of the lists, as prepared, to 
the follotvinff Insurance Compaq^^s to obtaining 

fhe lozvest quotation to effect the %rmuranc% : 

The Ocean Assurance Co.T Ltd., 

The foyers’ Ldability Assurance Co., Ltd., 

The Guardian Asszi^rance Co., Ltd.^ 

• The Norwich Union In^tirance Co., Ltd. 


The Secretary reported^ on, and produced^ Buchers of, 
the pling of the following witl^ the Registrar o4 Joint-Stock 
Companies, copies of the returns being laid upon the table i — 


(a) Complete return of ^ll Alfbtments m<Me by the 
Board and comprising th^ whole of the Company* s 
issued share ^apital. • 
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(b) Particzilars of the last z>f the series of Debentures 
issued by the Board at their last meeting. 

“The Board ordered these copies to be carefully preserved 
and that the Registrar’s vottchers be pasted into the Register 
of Documents. ; 

n 

Trading 83. weehly return of sales, output at Bit's inouth, and 

Returns. wages was read. Bhe manager stated that, sinc\ the com- 

piling of the report, an order had been hooked from 
Xiovernment far S^OOO tons of steam coal dzt^'ng the ensuinq 
three month .. 

84. nert meeting of the LS<atd fi,.cd for^the Sth iti'it. 

Meeting. a.t three o'clock, at the registered offices. 

Jeremiah Oldfield, 

-Xihni^ man. 

October Hth, 

• Tlie foregoing^ minutes <lo not, of course, contain ,evi^n ii titlie 
of the multitudinous subjects which come up for^jconsideration at 
meetings of Directors. It is only sought to give in them examples 
of the manner in whidh the deliberations of the Company’s control- 
ling bodjr should be recewded. It will be seen that a large proportion 
of the entries take the form of a narration, so '♦^o speak, and do 
not require to be set down in the stereotyped phrase of a resolution 
by the Board. There are many other instances than those giv^en, 
however, where this v^ill be necessary, as, for instance, in making 
allotments of skares ; announcing the Board’s intention to make 
a call upon unpaid capital, even where this is in' i >ursuanQe of the 
terms t>i the^ Prospectus ; authorising the issue of debentures or 
in any way exercising the borrowing powders corftained in the Ar+icles 
of Association ; the appointment of officials, and other important 
decisions. It is not usual to state in the minutes ot the Board the 
names of the proposers and seconders of any motion which may be 
carried, or of J^n^ mendment whfether carried or lost.c Bjat where a 
Director has intimated to the meeting his dissent^ from the general 
agreement of his colleagues he may request the Chairman to enter 
such dissent upon the agenda^ and the Secretary must see that^ it 
is*^ntered from there to 1?he minutes. Again wliere a motion has 
been put* to tlie vote and^ carried with either a small or large 
TTvoionty tHe Directors fdrming the minority may'^ask to Jia.ve their 
• /itered on the records. 

ocedure at •Board Meetings differs very materially from 
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that of shareholders' meetings where of course anyone desiring to 
address the meeting \^ould rise to address the chair. At meetings 
of the Board the proceedings are of a much more informal character, 
all present remaining seated tliroughout the proceedings which 
partake rather more pf the nature of a discussion than of a debate. 
It is necessary for the Chairman to ask whether any other points 
arii^e or any one item of the agenda before •passing on to the next. 



CHAPTER XVII 


c 

Committees of the Board 

^ • V 

We have previously^ referred to the practice of a Board of Dire<^tors 
appointing^ Committee, to consist of certain specified inemlSers 
of their body, .^r of a gi^en number of the Directors, to carry'' 
out certain mattei.^ of business usually teansacted a.t th^ meetings 
of the Board called for general purposes. Such an arrangement 
is extremely ul>eful in all Companies where a large amount of work 
is entailed in dealing with transfers of shares, or, in the Company's 
initial stages, in making allotmentsf Committees are often perma- 
nently appointed bye their colleagues to manage the financial 
arrangements. In all cases, the transactions of such u Committee 
must be embodied in the form of a report to be 5¥Obmitted to the 
Board meeting next ensuing, and, if ajjprovec^" to be ^confirmed. 
This report, if so confirmed, would be copied into the Minute Book 
and so form a record of^’tlie proceedings enacted. At all meetings 
of a Committee so constituted, the Secretary should atteS^id and act 
in precisely the same way as at a regular meeting of the !Qirectors. 
He should draw up a report giving full detaiFs of the<. business 
submitted and of the mlinner in which it was disposed of, the names 
of the Directors Who wpre present, and who acted as phAirman, finally 
obtaining the signatm^e of each one to the report, e In many of the 
larger Companies, where Committees of the Board are a standing 
custom, it has been found necessary to provide subsidiary minute 
books. Where this practice prevails, such a course is strongly 
advised, insomuch that it dispenses with the keeping of a serit;s 
of reports from a Committee or Committees. The necessary 
references in^the general Minute Book ojE the full Board 

to those transactions' of the several delegated bodies appointed 
^or specific and regular duties. ^ c- 

is usual for Articles of Association of practicaHy alj Companies 
to give expi^s po'wers to ^the Directors providing for a delegation 
of their duties to Committees. An inspection of clauses 91 to 94 
of Table A will be instructive in this connection. Tbe principle 
must alw^s be kept in view that any delegated body may not do 
. any act whicl\ is not wdthin the^ scope of the b^^y creating such 
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delegated body, for it is obvious tbat a Committee of a Hoard may 
not go beyond the p&wers which are vested in that Board. It 
must further be borne^in mind that the existence of a^Committee 
may at any time be terminated b^ the Hoard which established it. 
There appears to be j:iothing*tO|prevent the appointment of one 
Director to act as a*'* Committee " (as re 'Ha'uritie Co. 25 C.D.) 
unless the articles forbid. This is undesirable, especially so as a 
meeting couM not be so called unless consisted of l^o or more 
persons. 

The const iruxion oi a v^ommittee musr oe specinc as to its memoers 
and the powers conferred upon it ; and, usually, it^will be found 
that the articles required any Committee appointed by Directors to 
adopt the same procedure for meeMngs as those prescribed 

for the*]&3ard itself .• In appointing a Committed great care should 
be exerci^ied Jin entering the minuted of the feoard ; as, upon the 
wording of the minute dealing with the establishment of the Com- 
mittee, the consQ^tion of that body will depend. Let us take a 
case in poiift. It is desired to appoint a Committee of Directors for 
the purpose of dealing wdth transfers and the issue of certificates. 
The following rq^olution for the agenda of the Hoard should be 
drafted : — 


Form 41 .^ 

Jt havifzg heen, decided to deal toith the b'usirtess op tra'nsfers and' vssue of 

share certificates ^t more freqaent intervals and to minimise^ the necessary time 
at ordinary meetings^of the ISoard, it was deemed advisable to appoint a CSom-^ 

mittee of tit^ree Direcfprs for the pnrpose, Jind it was I^esolved : 

<1) 'That Messrs. Samnel Salt, William Whatley, and Thomas Timms be 
severally and jointly appointed to fortn the said CZommit^e. 

(2i)^That the Secretary shall attend all meetings of the C^ommittee. 

(3) 'That the Committee shall do all n^ual and necessary acts in regard to 
the p€sssir^ of transfer deeds submitted to the Hoard for approval, and 
issne share certipcates in connection therewith ttsing the Company* s 
seal for the par pose. ^ 

<4) That the Committee shall elect a Chairman among themselves. 

(5) The G^mfttittee shall repBrt to the Hoard at their next ensuing 

the report to^ state : • 

• ia) The date and place of the %teeting.^ 

(6) The inclusive m^p-bers of such transfers as may be dealt with 
• and the inclusive mtmbSi's of share certi^cates of either class 

corresponding to shares taken by transferors and balang^^ 
to transferees / and the totdl numben of shares of either 


class affected ; and • • ^ • 

ic) Thatm the respective transfer deecjf, share ce^ipcates and the 
corresponding entries in the Register of Transfers, the Registers 
of Certipcates, the Register of Sealm have heei^ properly 


examined. • ^ 

The report to he signed by each of the directors present and the 
Secretary. * 
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(6) 'That a qt*ortim fof the ptirposes of the Cofnmittee be tmo of the l>irectors» 

hereby appoi'tited. § 

(7) 'That the Secretary shall give notice of each meeting to members of the 

Oommittee . 

(8) VacaJteies on the Committee mill filled by reference to the Hoard. 

It will be noticed (clause 94 Table A) tb^t any acts done , by a 
Committee will be perfe<!tly valid; any defect ib its appointment or 
disqualification of ite members notwithstanding. It .wiU, be 
remembere?^ that this is s^ in regard to decisions andr transactions 
of the !Board It is sometimes found, though not often, that 

in appointing a nuihber of Directors as a Committee the 6oard itself 
will name a CJi airman from among those selected, but perhaps the 
more general course of leaving this poin^ to be decided by the 
Committee is the wiser. « Whoever ^s appointed ^s Chairman should 
always so describe liimself when signing reports to be submitted 
to the Board. 

A report from such a Cc:)mmittee may bS drawn up as follows : — 
F orm 42. 

REPORT of” share TRAISTSFERS COMMITTEE. 

• « • 

Meeting held at registered ofhees on Monday, Mav 19th, ^19 . . 

Transfer Deeds (Ordinary Shares) ISTos. 1415 to 1438 mclusive, were sub- 
mitted and passed. Ordinary share certificates Nos. 1586^ to 1628 inclusive 
were issued for 3154 shares, as per share certificates register. ^ 

Transfer Deeds (I^reference Shares) Nos. 965 to 971 iticlusive^ were sub- 
mi ttefi -passed. % 

Preference Share certificates Nos. 1261 to 1273 inclusive^ were issued for 
750 shares as per share certificate register. c 

It mas Resolved that the Company's seal be affixe^ to the aforesaid 
Ordinary and Preference share certificates. 

(Signed) Samnel Saltm {Chairman). 

William Whatley. 

Thomas Timms. • 

Henry Herbert {Secretary). 

If tljp Committee docs not keep a. Minute Book for its own transac- 
tions, it will be necessary to cop^ this report into tlys rqinutes for 
the Board TVfeetmg, a/ftf a resolution must be paSsed adopting it. 

♦ It is advisable, however? to treat all meetings of Committees upon 
precisely the san^ basis as for^the full*Board, preparing the usij,a] 
algtiiida and writing up minutes in separate book%, in both cases. 
Where this"^ done the Mintite Book of the Committee would be 
produced ; ^vhilst the B#ard, in adopting the repTort, ^qpld order 
the repor 4 to be hied, and a reference in the Board minutes would be 
made to the particular minutes of the Committee. 
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The particular kind of Committee to which we have alluded, is 
only an instance of oAe body which can be created by the board. 
If the Board of Birec-^rs consists of a large number of ^members, it 
would be usual to find three even more bodies with special 
powers delegated to^them, tTut la.ll would be appointed upon the 
same principle. Finance and Wav? an<i Means Committee 

is frequently found as a Share Transfer Committee. The function 
of a Finance^ommittee would be to deajfwith the «ustoAary routine 
of examining t^e cash and pass books, lists of deJjfl^Srs and creditors, 
to si^n cheques, pay (dividends, etc., and generally investigate 
periodically the Company's resources and commiti-Qeiits. Such a 
Committee may also Ym called upon to go into the question of 
raising additional^capital, but ^lore frequ^ntlv a special Committee 
of lar^r»numbers would be appointed for suefi af>urpose. Another 
Commit tt;e j;nay be established to Meal witTi " Trade Statistics " 
where a Company has a variety of undertakings, even of the same 
description. \\^Wc of this kind can be usefully and safely dis- 
charged a sm^ler bo<^^ where it is part^of the regular routine 
of the business to collect and collate datoi of this description, the 
Committee being entrusted with the task of regularly investigating 
and reporting on business returns involving turnover, production, 
expense.^eitc. ^ ? 

Committees charged with the duty of |jjealing Trnm'^frr^ 

Finance or Trade Statistics respectively would* be regarded as 
permanently constituted bodies, but the BoaS*d may be confronted 
with the question of the need for additional capital, or, •perhaps 
possessing the whefewithal, they deem it advisable to expand their 
premises, or again the necessity f>f establishing a profit-sharing 
scheme for enrf^loyees may be proposed. The opening of additional 
branches or even amalgamation may come up for considei^Ltion. 
In any qf tl^ese cases a ^special Committee could be formed, and 
furthermore, this is often the most^satisfafffhry way of*approaching 
and dealing with such business. The Gbmmittee being charged* 
t^ inve^igate fully and report on^ such subject is the quickest 
and surest ^meSns of placing before 4:he Boajd all the necesisflS^ 
information required to enable it to cdtne to a deci^rion.^ • 
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For the pfbte^lon of shVrehold^rs, all Compd.incs inc ic^uiucci 
to hold an annS&Sj^meeting of their memj>ers, at v^hich ^he affairs 
and position of the Company are reported on by the Directors 
responsible. fo» its welfare. These a^e the only occasions when the 
shareholders exercise any control over the Company’s business. 
Until the passing of tlje C^jmpanies Act of 1900, it4#was quite possible 
for a Company’s business to pass without rgvihw by its Inembers 
for a space of nearly two years. * Before this^Act came i»to operation, 
the only actual requirements in the statutes in yiis respect were 
to be found in the Companies Act, 1862, sect. 4 ^, which provided 
for the holding of a meeting of shareholders “ once at le^t in every 
year,” the term " year*” "being interpreted as the calendar year. 
It thus became quite competent for directors to refrain f»om calling 
a meeting from January in one year to the month ^f December in 
the next. The Act of 1867, section 39, required a meetin^of every 
Comp^n^*-tQ be called vwithin the space of four months after the 
date of the registration of the Memorandum and Articles of Associa- 
tion, and inflicted a penalty upon every person whc^ was a signatory 
to the Avticles^ and also on Directors and Managers of the Company 
who failed to comply with the requirements o^ this section. This 
was repealed by section 33 of th% Companies Act, 1900, and sdttion 
12 of that Act was substituted for it. This latter section, now 
supplanted by section 65 of the Consolidation Act, provided 
for the calline^of _ what is termed the ” atatutory ” meeting, and 
imposed some extremely onerosps requirements on all Companies 
which were incorporated ^f ter January l^t, 1901. The new section 
itself is a rather extensive one, 5ut we quote it here in a condensed 
foftBl. Sub-section •(!) reqmres : — 

Every C5n5i>arfy limited b^ shares to hold a meeting not less 
than one mohtlf or more Ilian three months after tlie d|p.t& when it 
becomes entitled toi* comijience business, and that such meetihg 
shall be called the “ statutory meeting.” 



Form 43. 


No. of 
Certificate 

THE 


0160H 


COMPANIES i^CTS, 1908 TO 1917. 


.■ -O 


A 5/- 

Companies* 
Rej^istration 
Stamp 
must be 
impressed 
here. 


•Report •pursuant to s. 65 orf 
(Consolidation) ^ct, 1908, of the 
JLoatnshir^ Collieries Cotnpatty, 


the Companies 
C tms olidated 
* • Limited. 


( z ) Here statt^ 
akS ** fully paid 
** up ** or *• paid 
•• up otherwise 
** than in cash tc^ 
*' the extent or 
“ per share." 


NijTE. Xliis forrr^ iia.s been h^ovicleci for th.e purpose of 

inclicatiripf the nature of the inforxjAati^n that is recjuireci ; 
hut the iieport to he hied must he ^ copy of that sent to the 
Shareholders. • 

Xhe total number of shares allotted is 300,000, 
of which 75,0OO are allotted paid %ip otherzoise 

than in Cash to the extent of twenty shillings per share 
in consideration of part purchase price nnder 
agreement for sale and purchase dated April Is/, 19. . . 
and •upon each of the remaining shares the sum of 
XSj-^on 150,000 T^reference and 20/- on 75,000 Ordinary 
has been paid in cash. # 

• {h) Xhe total amount of cash received by the 

Company in respect of the shefres issued wholly for 
cash is £187,500, and on the sHkres issued partly for 
cash 4s £ nil. 

(c) Xhe Receipts and Payments of the Company 
f^n Capital Account to the date of this Report are as 
follows : — 


Particular^ of Receipts. 


X 50,000 JPrr/erence \ 
Shares, - - - - / 

75,000 ^Ordtttary^\ 
Shares, ao/- . . . . / 
793*4% ^irs* Afort-\ | 
gage HcberUu/res > 
o/ £50 each ) 


£ 1 

a*- 

d. 

ZX3500 

0 

a 

0 

75000 

0 

0 

39650 

0 

o* 

i 

1 

w ■' 

337x50 

0 ' 

0 


Particulars of Payments. 


poftioa ^/\ 

purchase $ 

Freehold Froperiy . - 
On accoanSaf Plant \ 
and JBuildings . . / 


£ 

s. 

d. 

175000 

0 

0 

5000 

0 

0 

Z6000 

0 


-m 

X 96000 

0 

L 


Presented for filing by 


Edward Edwardes^ ' ^ 

19 Milh Siireei. 'Walhrooh E.C. 


Korzn 43 (conlinued). 


Xhe following is an account (or estimate) of llie Preliminary 
Expenses of tlie Company. 

The xjuhole of the expenses of promotic^ and formation of 
the company tvere d^frayel^ hy the vendor syndicate np 
to the stage of going to allotment, as proxndcd in the 
prospectns dated^-^pril Is/. Iff.. ^ 


(d) Names, Addresses and Descriptions of tlie Directoi%, Auditors 
(if any). Manager (if any), and Secretary of tlie Qon^any. 

I>I RECTORS. 


Surname. 


Kingsley 

{Chairman') 
JTeadingley , 

Viscovint 

Stopall 

Tnpper 

Coodenough 


Clirist^n 

Nan^. 


Address. 


Description. 


Charles A . 

Robert 

JByrnes 

Chesneigh 

Martin 

Jrimes 


Revudley Cot4^rt, Shrcvus^a^^y , 

Salop 

JPoxvePtovun Meaner, King* s Lynn, 

Norfolh* 

Clevedon Kotise, IT arrow, 

Middlesex 

Capel Monse, Throgmorton St., 
^London, J^C. 

19 JXf^ayfair Row, TTyde JRarh, 
Lortdon, W„ 


Ranker .R, 

Reer %f the 
Realrr^ 
Major- 
General, C. H. 
Alderman, 

• jp. 

Raronet 


^30 
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Surnnme. 


Chtristia^ 

Name. 


h 


Address. 


AUI>lT<ijRS. 


I>escriptioTi . 


Double Entry <S- Company 194 JBucklersbury^ T ond&n, Jz.C. Chartered 

Accountants 


M AJJ ACER. 


S7iodg> ass 

• 

Tupman 

n 'ittkleton, Loam 

Collzery 



♦ 

Manager 


% 



* 


. • i 








Edzvardes Edzt^ard 19 Milk St., JVatbt ^ok, Ti.C. Chartered 

Seer eta ry 

% 


(e) Particulars of any Contract tlie modification o^T^virTcH is to be 
submitted to* tl^ Meeting for its approval^ together with the 
particulars of th* modification or proposed nmodification. 

Clause 2 of the Agreement, dated April 19.., zvith the vendors , Has been 

% 

mhdiped to the extent of substituting for the s\*m therein given as the cash con^- 
sidcration to the amount of ^^25,000, ^5,000 Ordinary shares fully paiS, the 
cash consi^eratton do be ^^175,000 instead of ;£20AiC^0, the^ satd^ shares to be 
allotted to the vendors or their nominees. ^his modification fotms the subject of 
a subseqxlbnt agreement dated A^ril \0th, f9... 

'The agreement between Tupman Snodgrass and the Corj$pany doled April \st, 
19 . . ^ wherein the former was engaged as General Manager for the period of three 
years, Hadbetm cancelled, a subsequent agreement having been signed engaging 
the said Tupman Snodgrass for the period of pve^yea^s. 
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WTk hereby certify this Report. • 

Chas, A. Kittgsi^y Two 
Hea^gley. J Director 

■We herej>y certify tliat^o much of this Report as relat& tcf the 
sliaxes allotted the Company add to the Cash received in respect 
of such shares and to the receipts and payments of the Company 
on Capitals Account is correct. • 

Double Entry and Co. \ Auditors. 


Dated the l&th day oC September 10... 


1^32 
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Sub-section (2) : — 

At least seven days tfefore tbe date of tbe meetings, tlie Directors 
to forward a report to Je very member. A draft of suqji report is 
furnished on pages 129, 132, amf none of the information shown 
in this specimen or other mat€er Jf a like natvire must be omitted. 

j* 

Sub-section (3) : — 

G>ves ’details of all information to bey contained in^he report. 
A close study of the specimen i^produced is reco amended- The 
manner in .whicl » this form# is filled in should be adhered to. 

Sub-section (4) : — 

Provides that, if any *auclitors to tlie Company are appointed, 
they are to certify the particulsurs given iA the report as to cash 
receipts jiay^d paymer^s to be correct. 

Sub-sectJoi-^ (5) : — 

Directs that a copy ol the report as certified by the auditors 
and •signed by th^S^Directors shall be filed with the Registrar of 
Joint-Stock \3ompanies, after sending the repbrt to th^ members. 

• f » 

Sub-section (G) : — 

Provides A>r tht? production of a list, giving the names, addresses 
and descriptions apd holdings of the members, at the meeting 
and before the- commencement thereof, ^ and that the list 
shall be accessible to any member during tfie contTmtcTfice of the 
meeting, * ,, 

Sub-section (7)*; — 

Gives the meml^^rs present at the meeting the right to discuss 
any matter bearing on the subject of the Comj^any’s formation, or 
any matter contained in the report, and does not require a member 
to give notice of his intention so to discuss any such matter. 
resolution may^ however, be brought before the meeting without 
due notice being gfven, which notice must be*ih^ compliance with the 
Comxmn^’s regulations as to resolutions. 

Sub-sec ?ion (8) : — 

• * * 

Allows the meeting to stand adjourned from time to^^me, and 
at any adjournment thereof a resolution may be put of which proper 
notice has^ b^en given according to the 5\.rticles al Association. 
An adjourned meeting to have the same, powers as the ^original 
meeting. 

XO~r(X 56 a> 
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Sub-section (9) : — 

Permits any shareliolder to petition the Cfcurt, if default is made 
in filing th^" report or calling the meeting, t<l wind up the Company 
or to give directions for the filing \f the report and calling a meeting. 
This petition may not be made ujjtil after tha» expiration of fourteen 
days from the datcf ui:>on '^hich the Statutory Meeting should have 
been held. The Court may direct the persons responsible foie the 
report to p^y cost of Miy sucli^petition. 

Subsection (10) : — 

Grives private Companies exemprion as xo loiwarciing aiio niing 
the report., bwt they must hold a ^neeting. 

This important section of the Act of 1908 must be very carefully 
observed by the officials of all «newly incori>t)rated Comiianies. 
A careful inspection^ of the required form ^f^rei>ort ]>r<3duced on 
pages 129 to 132 will enable \he Secretary to see in ^vlfat manner 
he should proceed. It will, obviously, be necessary that all cash 
entries in the general cash book shall be maj?^ and posted Knta 
their proper account^ in the ledger in order that the A^iditors may 
properly investigate thft pibcuniary side of the question ; all vouchers 
for capital expenditure should also be forthcomiiig and the precise 
nature of all expenses in connection with the formation of the 
Company proj^erly noted, in chronological order of payment. 

ClaUloL the Ae vised Table A provides for the observance 

of this section relating to the Statutory Meeting ; ai>d most Articles 
of Association contain this clause. 

The^list oi members required to be produced [subsec. (6) of the 
section just referred to] is prepared on official *fol*ms to be obtained 
at any law stationers. 

Meetings held subsequently to the Statutory Meeting, unless they 
are- adjournments of the Statutory Meeting, are known as 
Ordinari^ '' General meeting, som<^times termed m* Annual '' 
General meetings. aV ^these :y;ieetings, the shareliolders are called 
together to receive a report of the Company’s financial position, 
'*'*^prepared by tho Directors, afso to elc^:t Directors in the plac^ of 
those retiring b^ rotatiofi, to elect Auditors, and, generally, to 
review an3^ discuss the affairs and prospects of the business. There 
is also a class of meefing known as an Extraord^ai^y - General 
Meeting* Such m^eting^ are only called for a particular purpose, 
such as to pass a Special Resolution, a definition of which we shall 
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^give later, or to place any important project before the members 
of the Company upon which the Oircctors may desire the views 
of the shareholders generally. Wlmtever or whenever the meeting 
happens to be, only business of wljich notice has been given in the 
notice convening it carl be discussed or c^e^ided upon. 

As to when, or how often, a General Meeting of a Company is to 
be h^d will largely depend upon the* Articles of As§ocia^on of that 
Company, though, by the law as nt present constiti'-%ed, a meeting 
must be held oAce at lerist in every year, and at intervals of 
not more than fifteen months. ^ There is a penalty of fifty pounds 
against every officer of^ the Company for the neglect of this 
requirement. [Act 1908, sec. 64 (1).] ^ 


Form 44. ^ ^ 

« X General Meeting ISfotices 

THK CONSOITDATEI9 LOAMSHIRE CpI^LIERIES CO^ LTD. 

Notice of Statutory Meeting. 

• • 

• * ^ 

Notice is hereby given that, in compliance "^mith panics 

{Consolidation') 1908, see. 65, the Statutory fleeting ^ of the 

Company* vuill he^ held at the Whitehall Rodms, JPalace Street, 

* 

W estniinster , Londc^i S .W . , on T'uesday, October the 15th, 19.., at 
three o'clock in the afternoo7t. 

A. copy of the Report reqtiired to be sent to the members by the above 

named sectiq^n accompanies this noticS, 

» 

fey ordnr of the Board, 

Edward Edwardes, 

• 

• ^SeerMary, 

19 Milk Street, ^ * 

Walhrbdk, ♦ 

* JLottdon, JS.C. 

October 1st, 19... 



Forrn 45 . 

THE CONSOLIDATED LOAMSHIRE COLLIERIES CO., LTL>. 


Notice of Ordinary Genef^e Meeting. 

Notice ts hereby given that th^JThird Ordinary General Meeting of 
the Go^npany he held at t%^e XVhitehall Rooms, Ralace Street, 

Westminster, London, on W^ednesday, October IGth, 19. at 

three o^ clock in the aftcrn(^n, fqr the p^trpose of passing the* I^ir^ctors* 
Reports oHd ^'ccourits, ^ elect jyirectors and Anditors, to declare 
Dividends / and for the ordinary business of the Qompa^ny, 


19 Milk Street , 

W alhrooh , ^ 

I^andon, SIi.C^. 
October 1 st , 19. . . • 


IBy order of the JBoard, 
Edvaard Ed-wardes, 
Secretary^ 


Form 46 . Extraordinary General Meeting T^tices 

THE CONSOLIOAJ^EO LOAMSHIR,E COLf^ERH^S CO., LTD. 

Notice of Hx-Iraordinary General Meeting. 


Notice is hereby given that an Extraordinary General Meeting of the 
Shareholders of this Company mill he held at tfte Whitniiall Roofns, 
P (TfiiT r ^ London, S.W. , on Monday, October SOlh, 

19. . at 2.30 o* 4 ''lock in the af ter noon , when the follomip.g Extraordinary 

Resolution mill he ^thmitted : • 

'' 'Ehat the follom%ng shall he substituted for clause 70 in £he Articles 
of Associa^on of the Company. 

** Lhe qualification of a diret^tor shall he the holding of at least 1,000 
Ordinary Shares in the Company , and it shall he J^is duty to coptply 
mifh the provisions of section 73 of the Companies {Consolidation) 
Act, 1908.'" 

If the ^hove*-natn^ft ^resolution is passed by thB requisite majority 
it mill he submitted for confirmation as a special resolution tc^a second 
Extraordinary general Meetiftg mhich ^{jvill he hereaftsii^ in 

^ the manner pres€^ihed. ♦ 

' Ey order of the Eoard, 

Edmonrd Edme^des, 

19 Miim Street, ^ Secretary^ 

'Walbrook, ^ 

JL.o'ndort, E.C. 

October 20th. 19.. 
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Clause 46 of the revised. Table A gives an excellent iilnstration 
^ of what one generally iiAds in most of the Articles of Association as 
now framed by the mjijority of newly incorporated Companies. 
This important point is dealt wit]|L in this clause in thd following 
way : ^*A General Meefing shall bc| held once in every year at such 
time and place as may be prescribed bj^^ Aie Ccynpany in General 
Mectj[ng,.or, in default, at such time in the*month following that 
in which the* anniversary of the Compojby ’s incorpor^ion occurs 
and at such place as the Directors shall appoint. default of a 

General Meeting being so held, a General Meeting shall be held in 
the month next following, and may be convened ^by any two 
members in the same matiner as nearly as possible as thai in which 
meetings are to be^ convened b^the Directors.” The next clarise 
directs t:bat all mecktings so held shall be known as ” ordinary 
meetings I other meetings are to be termeS “ extraordinary.” 

Section 66 of the Companies Act, 1908, imposes conditions which 
set Jiside the proVn^ions of any Articles of Association. The main 
object of thtj section is to •provide for the convening of an extra- 
ordinary general meeting whenever requ\rer4 by such mentbers of 
the Company holc^ng in the aggregate not less than one-tenth of the 
issued capital and upon whose shares all calls have been paid. A 
requisition ^o rnad*J must state the objects for which the meeting 
is to be called and be signed by each of therrequi^tionists the 
requisition may be divided into several documents, cvU ot which must 
be drawn in the *same tenor and signed by bne or more of the 
members desiring the meeting. The requisition, or the documents 
constjLtuting it, nnmsJt further be deposited at the oSice of the 
Company. If the meeting be not called within the space of twenty- 
one^ days, a majority in value of the requisitionists may themselves 
call the meeting, but any meeting so called must be held not more 
than three^mopths from tlip date oit depositing the requisition. All 
meetings called hs provided for in sectibh, 66 are td be called 
” as ne"arly as possible ” in the same mannJir as those convened by 
the DireC:tors and in the banner prescribed by^ the Company^ ^ 
regulations. ^ It '^^ould not be competent* for the Secretary to call 'Jf 
meeting upon receipt of the requisitiorf. It is inefeed an* ^pen point 
whether Jhe shaiieholders signing the petition to cedi the meeting 
coidd employ him to that end after the laps« of the jyescribed 
twenty-one days, if the Directors have f^led to comply. It has. 
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however, been decided that, wtwere a Secretary did call a meeting, 
the Directors could ratify such a notice b#ifore the holding of the * 
meeting. Such a ratification would have be made by the Hoard 
of Directors or a majority of tni‘m ; it would not be valid if made 
by individual members of their loodV. « 

Notices of all ijricctiAg^ of shareholders must be made in the 
manner prescribed in«thc Articles. Specimen notices are*giv^n on 
pp. 135-6. %\t present, theVtatute^require that seven^days’ notice'^ 
must be givenbf all such meetings. For the trpe interpretation 
of the term '' seven days we must turn to the Articles. If we 
find no definition, the seven days nfmst be taken to be exclusive of 
the day of the meeting and the day of d<?spatching the notice. A 
notice to be valid musf, therefor^ be sent at l§:ast nine days prior 
to the date of the meeting. The notice rnus<, also state fn detail 
the business it is proposed to transact and, if any Speojai^Fesolution 
is to be put to the meeting for adoption, the full text of the Resolu- 
tion must be given therein, as well as in not^^s which cont ene 
meetings called for t>xe purpose of confiTming or finally passing the 
Special ♦Resolution. Special clauses will be found in the Articles 
of Association as to the form of notice to be given, ^whether the 
notice is to be actually sent to each member of the Company at 
his address in the Register of Members, or by advertisement in certain 
speoi&3d newsp apers ,%or both. In all probability, the former is the 
method to be pursued, though it is frequently required that the 
notice so sent to ea?:h member in a prepaid letter must be supple- 
mented by an advertisement in some newspaper, generally a financial 
paper. This announcement would also contain* a*notice with regard 
to the subject of the closing ot the Share Registers for the purpose 
of making up the books for dividend. We hav^ already dealt 
with this question. A meeting of which notice has once been 
given, must be held : if it is s6ught tc^ adjourn arq?' rn^eting, the 
adjournmeht can onl^^)e given effect to at the meeting originally 
called, although no othdi* business is transacted at that meeting. 

. No business c^n be transac?ted at a^meeting unless a^'sufficipnt 
number be preseqt to constitute a quorum. As to what number 
of membWk is Tequired to Constitute a quorum will depend upon 
the requiremeftts of the Articles. In clause 51 of * the j*evjsed Table 
A, threet. members^ present are sufficient. This is the number 
generally quoted, bu#, if no quorum is stated in the regulations of 
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the Company, then a majority oi the shareholders being present 
would enable the business of the meeting to be proceeded with, and 
this majority of shareljolders would be quite irrespective of value 
in holdings. A further provisionals generally inserted tfo the effect 
that, if within a cert^^in specified time, say half-an-hour from the 
time when the meeting has been amibuneqd to commence, a 
sufficient number is not present triform tb^ quorum, the meeting 
will stand ifdjourned ; provision will In all prf)bal^ity be also 
made as to the^ate when the adjourned meeting is* to be held and 
whether the members arc 'entitled to further notice of any adjourn- 
ment of a meeting. The new Table A goes so far, and quite 
reasonably so too, as tc*set out that if, at any adjournment, it is 
found impossible form a quorum, then the members present shall, 
at the *e:K:piration c^f the specified time, proceed with, transact, and 
determine”^ i^on the business for which the 'original meeting was 
convened. * 

The business or'^the meeting will be presided over by the Chairman 
of the Boaitl of Directors, ifnd this will be so ai every general meeting 
of the Company, but the Articles of As^oration will contoin some 
authority tp cop^ with the possibility of the recognised Chairman’s 
unwillingness to act at any particular meeting, as, for example, 
at a rneetfhg callcU at the request of only a section of the share- 
holders. In such a contingency, the memibers ^present will be 
empowered by the regulations to elect from amqng* their number 
a member to act'in the stead of the Chairmad of the Board. It is 
also usual to finS in most Articles a clause thaf, if the Chairman has 
not presented himst?lf at the meeting within fifteen miiTutes from the 
hour when the meeting was annouifced to commence and a quorum 
is present, the* meeting may elect a Chairman from those present, 
and the business transacted, if carried out in the manner otherwise 
provided /or in the Company’s retaliations, would be perfectly valid. 

The Chairman^may, if the Articles admit fef ^t, adjjDurn^ny meeting 
by the consent of the meeting, a quorum being present, from timr 
to timehnd to any other Place, butfit may be necessary to give tlh 
shareholders notice of any such adjQurnment if the adjourn^ 
meeting is to be held more than tt?n days a,ftei> the decision t< 
adjourji^ No business can be transacted® at any such adjournmen 
other than that for which the original meeting. was calle^. 

The manner in which business is disposed of at shareholders 
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meetings by means of voting is vfery fully dealt with both in the 
old and the new TabltJ A. Clause 56 of the latter states that “ At 
any general meeting, a’ resolution ^ut to the vote of the meeting 
shall be decided on a show of hands, unless a poll is (before or on 
the declaration of the result of ‘the show of hands) demanded in case 
the resolution be proposed as a special dr^extrcordinary resolution 
by at least five members, or in apy other* case by at least two 
members ; ahd, unless a poll is ^o demanded, a dccl^^aafttion by the 
Chairman “^hat a^resohition has, on a show of hands, been carried, or 
carried unanimously, or by a particular majority, or lost, and an 
entry to that effect in the bobk of proceedings of the ^Company, 
shall be conclusive evidehcc of the fact, without proof of the number 
or proportion of tjic votes recorded in faVoiir of or against such 
resolution. ” This lllystrates very usefully^ and concisely the 
procedure '^^ich is required to be followed. It will be noted that 
a demand for a poll to be effectual must be made immediately upon 
the^declarntion by the Chairman of the result of a show of hands ; 
but where aX^hairman tries *to preclude the possibility of a poll being 
demanded by immediately passing on to the ‘fiext item on thS agenda 
paper, a desman d* then made to put the resolution to a poll would 
prove effectual ^and could not be disregarded by the Chairman. 

When a'^poll has to be taken, it is to be done in such manner 
as the Chairman directs. On page 140, vfe prc^^ricc a form of 
polling list which it will be found most convenient^ to use, and the 
Secretary should^nevcr be without a quantity of foolscap sheets of 
paj^er at every shareholders’ meeting ruled up in the rnannod^gi^en. 
If a •large numbed of members are present, it will be found very 
convenient, and will very greatly exj^edite matters, to have two 
or three respon^ble clerks present, each in charge of a list at different 
parts of the Chairman’s table. liven the most flourishing Companies 
occasionally b^-ing debatable resollitions before their shareholders, 
when jDolls are demanded in the mosj; unexpected manner, and such 
a contingency must at all times be fully provided for. It is possible 
thgit scrutineers may be appointee^ by both sides of the voting 
factions to investigate the correctness of the vgters’ lists : every 
facility must be given them readily tb verify the horrent amount 
of shares^ assuming that each share will barry one br more votes, 
standing against each voter’s signature or the sighature of member 
holding a j^roxy for another. 
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SpecimeH of I^roxy 

THE CONSOLIDATED LOAMSHIRE CO*LLIERTES CO., LTD. 


% • 


Proxy. 


Ordinary General Meeting, lOfli October, 19.*.. 

, - 

I, ErasTTitis DreicfJiiirst, of 49 Oheha'inffioit I^i'ivc, Copplethor^ie, 
M.D., a membei^ of* tlie al>ove“nflmcd Coni pa 1 ^ 3 ?', and entitled to 
1500 {o7Le thoitsrflid fLX>e •^iimdrcd) Votes, lierela^/ appoint 

Sir Atigusius JBellamy, of 91 JMayfair Crescent , Condon, IT., 

^ • ... ^ ^ 
Knight, or, failing liini, James WilliaTm Chesney , of « 4 JBaroxv* s 

Court A^}enue, Ilamp^ad, London, KAVZ, Stockbroker, 

as my Proxy or Proxies, to vote for me and on ^y bClialf at tlie 

Ordinary General Meeting of tlie Company^ to bt field c51^ tlie Nine- 

teentb day ^ii-^ffbtober. One tlionsand nine liiindrcd and and 

at any adjonrnnien^ of sncli meeting. 


As Witness my band this 
nine hundred and 


t'welfih day of 0^tc5ber, One thousand 


Witness : • 

Signature GeS. W. ^fockhall^ 

1 High Si., 

C 

^ Coppleihorne^ 

Descripti3!i l><Tctor of Medihine^ 


^^ddress 


Iml, Stamp, 

l£ras\mus JOrcivp tirst. 


Note. CTliis Proxy^is not available for any otHer meeting tUan that xiateed 
acljonrnmient thereof. The Proxy must bear a penny stamp 
wmen must be/;igncd across by the persons making the Proxy. 

•i42 
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A separate sliow of hands, or p611, muart be made for every resolu- 
tion put to the meetin^^ ; it is not permissible to pass a series of 
resolutions by one sho of hands., or by one poll. 

The Chairman is to declare the result of a poll so soon as the 
number of votes on the voting lists has been counted and oassed by 
the scrutineers, if any. 

In thfe case of an equality of ^rofps, whether as a result of a show 
of hands or*of a poll, the Chairpian of the meeting entitled to a 
casting vqte if \he. Articles so provide. 

The voting power of members will be defined in the Articles of 
Association. Where a resolution is put to the meeting for a decision 
by means of a show of^hands, each member will be entitled to one 
vote, but, if a ppll is demanded, the votiqg power will depend 
upon thb number 'of, shares held by the memoers polling. The 
revised 'ji'able A and^ most special Articles entitle members 
to one vote for each share, though it is not uncommonly found that 
ce^ain classes of shares, as, for instance, founders* shares, or deferred 
shares, carty as many as \en votes per sharfe. 

A shareholder who has not paid his cnllC on any shared held by 
him at the*date '^f the meeting, or if he is in any other way indebted 
to the Company, is usually prohibited from recording a vote even 
upon suc^ other ahares as he may have in his name as fully paid. 

Voting by proxy is provided for in the Article ,of Association 
of practically all Companies, Both the new and- the old Table A 
give thp form i]|^ which proxy forms are to ^e prepared. Such a 
form would also most certainly be found in all sp^ia l Art icles. 
But^ if a Company’s regulations should not provide for this method 
of voting, absent members cannot make any claim to appoint 
another shareholder to record their votes. 

On page 142, we reproduce the usual form of instrument 
employed* fox# the purpose of appointing a shareholder as a proxy 
for an absentee! The Directors ^e generally empowered in the 
Complmy's regulations to determine whit manner of form shall 
b^ used,* pre^vided that it 3oes not cfepart in any essential particular 
from the form which will be prescribed* by thos^ regulations. The 
form given in the new Table A does not require attestation by 
a witness ; ^this*is, however, almost inviriably required in special 
Articles, 

By virtue of section 80 of The Stamp Act, *1891, an instrument of 
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proxy is required to bear a penny stamp, wbich may be an adhesive 
one, but, if adhesive, it must be affixed anil be signed across by 
the person giving the proxy. The section fiA-ther requires that the 
proxy so stamped shall be available for use at only one meeting 
or at any adjournment of that meeting. If .a proxy be given for 
a number of meetings, il •will require a ten-shilling stamj:). * By 
subsection (3), a penalty of ;^50 is imposed where any fqrm 
of proxy is iRr^ed 'not bearing the ^requisite amount of duty, and, 
further, the proxy is invalid. The penalty will fall ypon the person 
who makes the instrument of proxy arid also upon the person 
appointed to vpte, if he uses, or atteilipts 1 o use, the proxy form for 
the purpose of voting. This might be cited' as an isolated instance 
where the penalty does r?bt rest with the Company or upon any of 

its officials. * # • • 

% • 

All forms of proxy are to bte lodged with the Secr^^tfTry at the 
registered offices of the Company forty-eiglit hours before the date 
of the meeting, unless the Articles specify for a longer or shoi<.er 
period : forty-eight h<Surs is the time given by the revised Table 
A, If rfot deposited *Vit* the prescribed time, the instrument 
is invalid, though it will be the duty of the Chairman of t^ie meeting 
to discard it, and to announce its invalidity, and the cause. 

Corporations giving a proxy must affix their seal* to. the iiistrument, 
or the form mu yt be Signed by some person having due authority 
to give the prox 3 »' on the Corporation's behalf, such <is a Power of 
Attorney. Until recently, it has not been the ^general ^custom 
for Articles to provide for the representation of Companies 

<9r similar bodies, at the meetings of the Compaliy in which they 
hold shares. [Act 1908, sec. 68.] The wording of this section 
slightly alters the one in the Act of 1907, which first introduced this 
measure. It is now necessary for the Directors to pass a resolution 
appointing a person as the Compfany's pw3xy. 

It will be* the duty \he Secretary to examine Tfully each of the 
proxies sent in, and he ifiust report to the Directors upon anything 
^^ich may appear* to be irregular in regSrd to them. JHe Inust be 
careful to see that. they conform in all respects tS the regulations 
laid downTfi th^ Company's Articles of Association, and, also, that 
they bear the i5roper staffip over which the signathre qf tfee; share- 
holder giving the proxy must appear. If it does not appear across 
the stamp, it will be sufficient to obliterate the stamp itself with some 



LISTS OF PROXIES RECEIVED 

Alphabetically Abjianged under the Names of the Proxy Holders 
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indelible mark to cancel it, as in tlidcase of a receipt. A proxy received 
without a stamp should be rejected and retuAied to the shareholder. 

In an important case {in re P^el v, London and North Western 
Railway Co. [1906], W.N. 208) it has been judicially decided that 
Directors may employ the funds of fhe Com?!|^>any for the purpose 
of stamping proxy •form^ hmade out in the name of one of (their 
number and also for stom^iing J:he enveloj^es sent with the fprm, 
for the objec3^,'Of returning it to tl^em when completed. It would 
probably be decided otherwise, if it could be shown tlYit th^ Directors 
in so acting were not prompted by the best intentions. 

No person rr^ay be appointed as a f!>roxy who cannot exercise the 
right to vote on his own behalf, except in <?ases where the Articles 
permit of any other person being api^ointed, though this is extremely 
rare. It would b^ su^cient if the person appointed acquired his 
rights as a member of the Company pri^r to the ho^iSng of the 
meeting, whether he was a member of the Company at the time 
of the execution of the instrument of proxy or not. It is necessdry 
that the person appoirffced should be definitely named : for instance 
a proxy Jburporting to ^ve* the power to vote to " The Chairman '' 
should on no account be accepted. • • 

It will be seen that there will be an interval of pnly two days 
between the closing of the list and the time of holding the^ineeting. 
If, therefore, a_lr-rge iftimber of proxies have been received, it will 
not be a light matter to deal with them in so short* a time, with 
a view to their beinjg so arranged as to be readily get-^t-able. 
As t^e proxies arrive and are found to be in order, they 

sftould be serially numbered in the top left-haricl "corner ; a rough 
form of index book should then*^be obtained and, into it, both the 
names of the persons appointed, and those of the shareholders givisng 
the proxies, must be entered, as shown upon the specimen on page 
145. This plan will be found verj^ useful «an many ways, especially 
where one sliareholder »s Sppoin-^d proxy by a numTier of his fellow- 
• shareholders. In such a* case, an extra amount of space would be 
■^l^ocated to his name, when the number of votes he wil^ thus wiel^ 
will be easily and qyickly arrived at. It is, perhaps, unnecessary to 
add that “ftie entries should fee very carefully checked before the 
meeting, if not by the Secfeetary himself, then by one o:l^hi 9 »*trusted 
assistants.* When completed, it will be a simple matter, should the 
necessity arise at the meeting, through the demand for a poll, to refer 
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quickly to the indexed names and accurately ascertain tlie nnmber 
of votes standing against sncli sliar eh older holding j>roxies, and at 
the same time to those persons givmg them. 

The forms of proxy should be sent out with the notide or report 
dealing with the mee.‘*ing at Which tlicy are to be used, and full 
instructions must be embodied in the nc^ice qr report as to the 
manner »in which they are to be dealt with. These instructions 
ought also to be printed at the foot of the form il«self.^s is done in 
the specimen we give. When completed and passed as correct, 
it is not necessary that the proxy forms should be produced at the 
meeting, though, if not too riun.erous, it would perhaps be advisable 
that they should be, anvl, if arranged numerically, as directed, any 
form would be easily obtainable, if challenged. Further, scrutineers, 
if any are appointed, ^would desire to examine them. 

The praci’v.e of requiring members ^o sign an attendance list upon 
entering the meeting hail cannot be too strongly de 2 >recated, at 
an> rate where large numbers of shareholders attend. The Secre- 
tary will in 'all probability'' not find, no matt'^r how 2 :)rosperous his 
Company may be, any very large 2 .^roporticii of the sharj^holders 
sufficiently apathc^tic or indifferent to absent tliemselves from the 
members’ gatherings. The method of sending each shareholder a 
form of admission card with the notice of the meeting is much the 
better plan, as, if a list has to be signed, the i..ievitn j^le consequence 
will be a choking of the entrance. The card need not exceed the size 
of the regulation limit of a joost card, and woufd take the following 

form : ' ^ , 

Form 50. 



I No. 

The 

Blowup Gunpowder Company, Timited. 

• 

» 

•Anmial Aleeting of SharJl^fders , 

• 

to he heiU at > 

• 

Wiitchester Cottage, Isfhrrom Street, F.C. 

• 

{ro!hm 14), ground floor, o7t J^riday, April 

1st, 19... ^ ^ 

• * • 

^Member, 

1 This card must be signed hy the mcmi'er before admission 


to the meeting. • j 

« ^ 
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The space at the top on the right would bear the member's 
number in the Register of Members or L^st of Members. This 
Register will be kept near at hiuid for instant reference. 

We have reproduced below a model of an agenda drawn up 
for the purpose of conducting a G<5neral Meeting of a Company, 
^ following which appear tfife minutes of that meeting founded On the 
agenda paper. ^ 


11 . 

iii. 


Form 51. ^ 

THE CONSOLIOATPiir) LOAMSHIRE COLETERIES COMPANY. EXT). 

Second Gen»:ral Meetino ax W hiteiiaee Rootsis, Westminster. S.W., 
On 'Ttiesday, October 19../ 3 o*cloch. 

* Agei^a. ^ 

1. Ca.ll on Secretary lo*rcaci tlic notice coiivenin^jj tlir^ nif'C't ing. , # 

2. Minutes of last Gciiei»il Mcetin.ef to be reatl. or, if to be taken as reatl. 

3. Ask tbe nieetinj? wli<*tlier t lie Y>ircctors' Report and Accoiir^P^ as printed 

and submitted sh.all be taken as read. • 

4. Call on Secretary to read tlie Auditor’s Report. 

5. Cliairman to make statement of tlie Company's position and geiferal 

prospects, and : ^ • • 

i. Move that tlje Report and Accounts as audited and certified by 
^ the Compan^^ Auditors, now before tliti meeting;, showing ths 
position of the Company's affairs as at 31st August, 19... be 
api'u'oved and adopted." ♦ ♦ 

Call on Captain Middleton to second the motion. 

Ascertain whetlier the shareholders have afiy poin^ to discuss 
arising out of the motion. * • e 

iv. Reply 1*uaiiy Questions. i^ut the motion to the meeting and declare 
the*resiilt. 

6. Sir IDavid I-laiinay move : , * 

" That Colonel William Beauchamp, M.P., be elected a Director 
^ of the CoiTipany in the room of Mr. Jabez '^V'right, tli^ retiring 
rector. ’ ' 

Call on Dr. Spencer to second the motion. ^ • • 

Put motion to the meeting and declare result. ^ 

7. The Chairman will move : — ^ 

" That the dividr^nds recommended to be paid by the Directors 
in their Annual Report, namely lO % on the Ordinary Shares 
and 12^ % on the Dcf tarred Ordinary Shares for the year be 
approved. The Dividen^is to bt' ^aid to sucli pj^sons as appear 
on the Regi^,,<i»r of Members at tlie closing of the books on the 
19Lh mst." f ^ 

Call on Mr. Jabez Wrigfit to second the motion. 

Put motion to the meeting and •declare resi^dt. • 

Invite a sharehdider to move : — 

That Mi^srs. Dou*ble Entry & Co., Chartered Accountants, be 
m. re-elected as the A^aditors of the Company, and that their 
remuneration therefor be /1 75 (one hundred and seventy -five 
pounds)," ^ 

Call upon another ^areholdcr to second the motion. 

Put motion to the meeting and declare result. 

Declare proceedings t6 be at an end. 
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Minutes to be prepared from the foregoing agenda : — 

^ Form 

"The Second General JMeeting of the^ Company tvas held on T'ttesday , 

October 2Gih, 10..., at 3 o’clock p,m., at the Whitehall Rooms, I^lace Street, 

Westminster, S'. 

* 

iWr. Jeremiah Oldfield m the chair » 

Rresent (Here record names of sliareliolclers ^Asent-'J'» 

1. ’Th>% noitce convening the Meeting was rc%d» ^ ^ 

. 'The Mintites of the last meeting mere read, approved, arid siy^ed. 

. The I^irectors' Report and j^ccozints, duly certified by the Company’s Auditors , 

mere tuktyn as z^ad. ^ 

4 . The report of the Auditors mas read. 

5. It mas proposed by the Chairman, sccozidcd by Captain J. R. ^liddleton, and 

'unanimoi4sly 

l^ESOLVisn That the Report and Accoiy^its , as audited and certified 
by the CoMtpariy’ s Atidzto'^, nom before the meeting, shoming the 
^ ^position of i^ie Company’s affairs as on the Aztgust, 10 , he 

approved and ddopted.” ^ ^ 

6. Sir Oavid l^annay. Hart., proposed, and T>r. J, II. Spencer seconded, and 

it mas 

^ 1? Rsoi.VEn nem. con. ** That Colonel William IBcauchamp, M.R., 

he ela ted a Ttrcctor of the Company in the room of Mr. J abez lV>ight, 
thh refiz ing Ti # ectoir.” ^ 

7. The Chairmuzi proposed , Mr. J abez Wright sea^nd^d, and it mas 

i^r.soLVF^n *' That the dividends recommended to be paid by the 
T%reciofr% in their Aitnual Report, namely lO % on the Ordinary 
Shares and 12 J % on the Deferred Ordinary Shares for the year 
af^i'ove,d. The dividends to be paid to such persons as appear 
on the Rc^stcr of Members on the closing of the books on the l^th 
inst.” »•’ 


S. It mas proposed by Mr. William McIntosh, seconded by Mr. Henry Barclay, 
and , 

!Resoi.vei:> ** That I^Icssrs. Double JEntry cS* Co., Chartered Account- 
* ants, he^ re-elected as the Auditors of the CJVizpany, and that their 
remuneration therefor be {one hundred and^. fitv e 

« pounds).*"^ ^ 


0. The m^&ting terminated mith a cordial v^te of thanks to the Board, moved by 
Air. James II''^ncs, seconded by Air. Alfred Mathems, the Chairman suitably 
responding. 

(Signed) J, Oldfield, 

Chairman,. 
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CHAPTER XIX 
Reports 


Among tlae m osi? arduous^uties whicli fall to tlie lot of tlie Company 
secretary isvtiat of drafting vanons reports for consideratioti by 
tlie Board or Qommittees thereof. Wc? have deaSt wifti one class 
of report in the last chapter, which;, owing to its being framed upon 
statutory provisions throughout presents# perhaps, less trouble in 
itself, than the report ‘^vhich crops up for attention every year — 
the annual report ‘^of the Directors, nientioiviS in the. jAeceding 
pages. This repor? is one which demands the mos^^iature and 
searching consideration ; whether the Cbmpany enjoys the fruits 
and satisfaction of prosperity, and of easy and steady progress ; 
or, on the other ha^gid, where it suffer* under the burden of com- 
petition, bad trade, •^r ^other adverse conditions, it is incumbent 
on the drafter of this momentous document to exercise the utmost 
skill in conveying just the right sort and amount of information 
without giving one iota too much. This is de^ide-patum to be 
rigorously kep^in vtew. The pliraseology employed mdSt be of the 
simplest description ; entirely free from the least suspicion of 
ambiguity ; lucid.'^erse, yet succinct in arrangement, conveying 
withofit any sens5 of doubt or hesitation the* information it is 
intended^'Tb convey. It must be precise in^pojrpose and concise 
in arrangement. These general principles apply to all ^reports, 
whether statutory or non-statutory ; they apply ^ith equal force 
to reports of Committees to the Board, reports of auditors, or of 
liquidators. « ^ ^ 

Clauses^ 106 Jo 10§*o^ Table A deal with the \»sual requirements 
laid upon Directors for provAling the shareholders at their* annual 
meeting with a report to af,company»^the balance shecJt, a copy 
of both having to be laid^upon the table at the ^enefal meeting in 
addition* to copies being sent seven days before that meeting to 
every person so entitledj» The report is to contain a general^tatement 
of the ^^ompany's. affairs and prospects and also of *any proposals 
as to payment of ^dividends or other appropriation of profits ; 
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or,* on the other hand, some reference as to the causes or explanation 
•of losses sustained. • 

The annual report will always contain some opening paragraj^li 
(i) which deals with the general condition of affairs,^ more or 
less in the abstract, with a reference either of satisfaction or regret, 
as the case may be, as to general results /ichie\ 4 ed. This should 
be foljpwed by (ii) some statement as to future^policy to be pursued, 
and details of any changes in the condAions of •trarl^i, local or 
otherwise, whicli^ have supervened, with some account of wliat 
proposals are to be adopted to meet them ; suclu as additional 
workshops, new warehouses, increased sales arrangements or 
suchlike ; (hi) information relating to any alteration in the share 
capital of the Con^any, or tha^ borrowiRg powers have been, 
or are to fee, exercised ^ proposals as to increase 5f capital, etc. ; 
(iv) a staten'js^yat as to the customary i^tirement^by rotation of the 
Directors or of any changes in the constitution of the Board which 
have^taken place since the last meeting ; (v) a reference to election 

of auditors afid to their repdltt on the accounts ^ (vi) any necessary 
details as to the accounts as published, with pfoposals of tlie •Board 
for payment^of dividends, reserves or other apj^ropriations of the 
profit and loss account. 

The Director^ anhual report is usually prepared in such a way 
as to embrace the notice convening the meetiifg, tjie report itself, 
and the balance sheet with the auditors' report attached to it. 
The annual repoi^ is sometimes signed by the^ Chairman of the 
Company and by the Secretary, or, it may be merely signecl^.l^^^ tUs 
latter y, after the usru^l inscription “ By order of the Board," In 
some cases the report is signed by the same Directors who attach 
their^signatures "fb the balance sheet {q.v.). The Board must decide 
which of the three methods to adopt. 

A report* suc^ as we haye dealt^ with should be, according to 
circumstances, drafted as shown on page 152.*« . • 

Reports may be said to be in the^main iff two kinds (a) those 
required l?y the statutes of f^ich the 5ne given abo\^ is an example 

(see clause 107 TaBle "A"), another will be fovynd on pages 129, 

132, which represents the Statutory Report ; and ^6) rc?J>orts of 

committees, engineers, valuers, etc.f arising in* tlie ordinary 

course of business. A well organised compan 5 ^ will be provided 
with periodical reports from all its heads of departments, branches. 
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KABER. FOSTER & CO.. LTO. 

II>IltECTOR.S : 

Sir William Ji. Foster^ Bart. ^•Chairman. j 

Z-ord George Mxtrray. Colottcl Sir Francis Fandel^ K.G.B. 

Oontvay G. Ht€chinson^ ^ Fimothy Flouuer. 

Rupet^ Sainsb-ury. ^tdgnstus Webherley 

Captain FE . G. Ffeville^ R.N. Fhomas Briggs. 

Fercioal Bxirgess, Secretctry. 

SEVENT;;!! X^EEORX of the EOARO. ! 


Fhe Directors fgaoe mttchS^ plca^tre in again presenting to the shareholders 
another and^'^^pre satisfactory report Jhan hitherto. Fhe profits given yn the 
accounts anneAred to this report shout a greater increase than in a^iy forme\ year. 
Fhis has been brought about to a cotisiderable extent by the rcSioval <Mf the ujorhshops 
to Dartford, the Estimated saving in cost of prodvtct ion hatting been fully realised ^ 
whilst cost of transport appreciably le!». considerable increase in business 

has been broiTght %n from the nezcj branches in C^lctitta and Cape Foivn. Z'he 
latter establishment opened only in the early months of last year has already 
secured important goztertzment contracts. 

Fhe directors c^nte mplate , and wilt shortly put in ^hand, a schq^ne for the 
thorough reorganisatton of their factort^s on the JV^er^ey where it ts hoped con- 
siderable economies can be effected. Since these worhshops w^^ acquired from 
Fhe Lancashire Iromvorhs, Co., Ltd., a good increase in output has resulted. 
It is the intention of the board to ifistal the same arrangements there which are 
now carried out at Dartford. ^ 

In view of the capital outlay involved in the^^rection of the Dartford works and 
wharves , the pros pect%ve*improvements on the lilersey, and the erection of buildings 
in Capro Town, the boarTk whfl shortly offer to the shareholders for subscription 
** pari passu ’* the remaining unissued £20,000 5% £1 Freference shares, at par. 
Frospectuses are already in preparation and will be issued on thm Sth prox . 

With profound regret the directors have to record the retirement of Sir Francis 
Faber from the board, through continued ill health. ^Fh^bo^d have elected 
Captain Ueville to the vacancy , and his election wilt require ti^e sanction of 
members at the gs^erafSneeting. 

Colonel Sir Francis Fandel and Messrs. Rupert Sainsbtiry and Fhomas 
Briggs retire from thj^board by rotation, and, being eligible • offer themselves for 
re election. *■ 

Fhe auditors , JK'I es9^s . Check, Fick <S* Co., of 1758 SalisWury Chambers, Frinces 
Chartered A ccx>untants , retire, and being elegible, offer themselves 
for re-election. Fheir report on the Balance Sheet anti Accounts is appended. 

Fhe net profit shown on the pro fit ^nd loss account attached is £25,618 IDs, 1 Id., 
an increase of £3,154 14s. Id., as against last year. With the amotAtt brought 
forward from last year's account the amount azjailable^ for distrib%€tion is 
£29,168 15s. 10<^. Fhe dividend of 5% on the Freference Shares has already 
been paid on the Is^ July and the Is/ January amounting to £7,500 in all. Fhe 
net distributable balance is therefore^£21 ,SSS I5s. lOd., whic^ the^ board propose 
to allocate 0 as follows : ^ ^ 


Fo pay 5% on the ordinary shares {making 10% p.a. 

with the S^/q paid Trs interim in July last) . . £12500 O 

Fo Frans fer^to General Resd^ve {making £\S,OOOi) . £300© O 

Fo create an equalisation of Dividends Reserve ^ . ii£3000 Q 

Leaving balance to be carried forward to next year . £3168 lO 


19 Cratffbridge Chambers, 
Buchlersbury , E.C.» 
February lOth, 19 . . ^ 


£21668 15 10 


By order of the Board, 

FERCi:vi^.i. Rurgrss, 

Secretary. 
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jetc. Such, reports invj^riably appear in the form of statistics 
accompanied by observations and conclusions of those responsible 
in regard to any especial features* which call for comment, or 
any recommendations which may be necessary for the guidance, 
consideration or advicp bf the 3oard. 

The construction of a report, say of a special Committee appointed 
by the ]B6ard for the investigations of a^iy * particular business, 
requires very careful analysis and preparation, and; "very close 
thought should b* devoted to the taslc. As we pointed out in the 
chapter on Committees there are a great variety of Inatters wliich 
are commonly left to the investigation of delegated bodies of 
Directors. For an example we will take ^ the frequent case of 
expansion of businoes premises, cAlied perliaps ^to the question of 
increase o:^ capital, Doard will pass a resoljition appointing a 

certain numl5br of its mcrybers specified in the resolution (1) to 
investigate the report submitted to the Board by the Branch 
manager at Bakewell as ^to inadequate accommodation and 
machinery and the amount of overdue worJ?: on hand ; (2) if 

satisfied that the manager's view of the position is justified, ^o con- 
sider w^hat sfteps J'hould be taken to enlarge and fuither equip 
the factory, ^stjjjiatg the cost entailed ; and (3) to confer with the 
Company's auditors *and solicitors as to the be^t means of raising 
additional capital to meet the outlay entailed und«!t* the adoption 
of any recommetidg.tions arising out of (2)." 

The CQri"imittee«liaving been thus constituted ^nd charged with 
its duty, it will be the secretary's duty to be present at all co-- f 
meetings, investigations, etc., in order to take full notes of every- 
thing which trapspires. When the business has concluded, the 
necessary material for the report must be collected and the mass 
of evidence conveniently arranged under separate heads, whilst 
due regard "tnust be paid aif to the exclusion />f any matter which 
is of ins^ifficient importance, or of no ^weight ift the •consideration ; 
on the ot|jer hand, great c^e must bf exercised in seeing that no 
material poin4^s are overlooked. The report in consequence of 
the reference above would be divided undef the same three dwisions : 
(1) as to the manner's report ; (2) as to the Committee's recom- 
mendaticTfls imr expansions ; and (3) as to suggested increase of 
capital. Each of the three sections of the report will be self- 
contained in its subject matter as to investigations^ conducted. 
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findings, and recommendatiorfs. The report should he headed 
by the Company's name, after which should appear a reference^ 
to the Committee’s functions by a full recital of the Board’s minute 
covering the matter. The report must be signed by all members 
of the Committee, naming the Chairman, artd^by the Secretary. 
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XHE WATJKLIXE BOO^C COMPANY. LXD. 

Repoyi of Cotnmiitee of JI>irectors ttport Exte^nsion of Ecictory cind. 

-.4 drditional Cap ital. 


XJtie following Resolution of llie I3oa,r<i was passed, on Monday, March. lst» 
19 . . i • 

** 'That a special Comfyitttee of the Roard be appointed, coftsistir^ig of IMCessys. 
A-hel Jlbrafiams as chairyi'ia'n, Renjamin Reyitvell and Claudius Cloitd, and that 

the scCfd C'oniymttee shall : '• ^ • 

" (1) Investigate the yepoyt sxthymtted to the Roayd by the JEfy^nch tnanagey 
at liahezvcll as to inadequate accommodatzon. and machinery aztd the 
amovMzt of 79oyh overdue . 

" (2) Jf satisfied tlxat the manager* s vzeto of the posztion is fiistified to consider 
u^hat steps should he taken tr^ enlarge and further eqztip the factory and 
estimate the cost entailed . • 

** (3) I'o confer with the \Zompany* s audztors and solicitors as to the best 
means of razsing additzonal capztal to me%t outlay entazled under the 
etdoption of ahy recomznendatzSzzs ariszng out ^f and, generally, to 

do any act or th^ig ^diich the Hoard ztself may do towards the furtherazzce 
of the ^objects wzthzn this referezicc, at^^ to report fo the Hoard.** 

The CommUtee repozt as follows : 

1. As TO XHE Manager’s Rerorx. 

T%yee meetings haz^e been held at the factory at the last of zvhtch a representatzve 
of the audztors^vDas presezit , the zffanager , and each of the^our heads of departments 
as well as ezght others of the admznzstratzve staff were i^ferrogated. 

The Committee pnds that the view of the managi^ zs well fotin€led. Jtt present 
the capaczty f^r output amounts to only 75*^ of the demand from the hz'anches, 
when the factory is working at ifs maximum Izmzt for overtime : aztd it has 
beezt found im^q^^ble to arrange for a nzght-shzft owzng to the scarcity of skilled 
labour in the neighbou'Shood. 

A. close zif^pection of the factory accounts has been ztndn^rtakezi and an investiga- 
tion of the volume of output or’er the four past years izi relati^m^ to wages, material 
and expenses of ypkeep has revealed the fact that the oiztput has izzereased by 
about one per cent, pd^ annum each year upon the year pr-^edzng, and that during 
those four^years no ^yiditzon or zmpfovements , beyond repairs aztd hare renewals, 
has heezz znade zzi the equipment, zvhzlst the ziumber of hands employed has been 
suhstazztially the same tf^ozzghout. ^ 

Consultation with the engizieer cozzzpletely endorses the manager’s view as to 
floor space, and zio further machznes cazz he*accommodated in the present building. 

To meet the zn%reaszng ordez's -£1,500 zn completed fobs have been done izz 
ozitstde factorzes zn the last three months and £3,5BO zzz all during the year. At 
the present ttme some £1,850 izz oz'ders are ovezdue to the varioizs branches. 

2. -4-S xy SUGGESXED JEXRANSIO^N AND FURXHER EqUIRAI ENX. 

The Committee hem^e held four consultatiozis withe Architects and d^and Agents 
and haz^ visited three prms supplying the^type of zzfhzchines at presezzt in use 
in the trade generally . • 

Sites ozA both the north and '^0tst of the existing building have been inspected. 
It^is recommet^ded t^iat the szte to the north, equzvalent to^ahozit G,000 square 
feet, he obtained upon a bzzilding lease, the optmzn of whif^ has been secured at 
£25 far a period of 99 years. • • * 

Rians and specip^ations have been prepared for the erect^n pf a buildiztg 
an the abzmzc sifjp for the purpose of extezzding the 9ld buildizig {each floor 50 feet 
by 120 feet), demolishing the north wall of the existizz£ strzscture. ^It is also 
proposed to construct a good wharf to the sozzth wall adfoizzing the railway, and 
arrangements can be concluded for railway trucks to ^nter from a siding. The 
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estimated cost of the strtictaral additiptts attd alteration's is ^^6,000, 'Tfi^ tvh^le 
cottld be completed within fovt^r months. ^ ^ 

JEjvhaustive tests and demonstrations have been made with fo%ir designs of 
machines. The machine is in the opinion of the Committee the best for 

the Company* s pttrpose , a7%d it is ^commended that twenty-fotir machines be 
installed a/V cost of £156 each to inclttde delivery and erection and motors for 
connection with the existing cables. 

The Committee are of the opinion that ten macTiives in the old factory are 
inefficient %n regard to ontp^ll and could zvtth advantage be replaced, when the 
suggested additions are in^wo eking order. It is recommended that the§e machines 
be scrapped and tjf.at nttachin^s he insi ailed in their stead. u4llowT^g for 

scrapping valet^ it is estimated that th^ whole of the 34 machines could be\pttr- 
chased and plated in running order for £5,500. The work of the XY maahi?ze 
is 45^^ in advance of the machine now in use^as to outp^ y wJwilst the article 
leaves the machine with less hand finishing required upon it. 

^ 3. As xo Increase oe Carital. 

On concluding the above recommendations the Committee held two meetings at 
which the solicitor and audikirs were present. 

JBalance sheets of the past ten years ha9e been closely scr^*tinised and t^e receipts 
and expenditure cKi capital for the same period har^e^ been investigated. The 
whole of the Companyi^ authorise^ capital is issued and paid t^p, but up to the 
present the Board have not exerc%sed its horrozping pozvers. ^Th the past ten 
years £15,000 has been received from unissued share capital and £29,150 has 
been paid out in addition to buildings , machinery and plant. The Beserzte fund 
itt the same time having increased from £11,500 to £2S,000. The quotations of 
both preference and ordi^iary shares have maintained a fairly a-derage value for 
over ten years, despite t^e drop in most of the shares of similar indtistrial 
undertafiings. ' ^ 

The Committee have ftilly considered the alternative prc^bosals ^f the auditors 
and solicitor as to (1) an issue of debetxtures carrying a general charge and (2) 
an application for an increase of the nominal capttal eque^ffy over preferctfce 
and ordinary shares. Z ** 

Having regard to the e^st of carrying out the present proposals at Bakewell and 
to provide for fututme requirements , the Committee recommends that arrangements 
be made for increasing the authorised capttal from £200,00^ to £230,000 and 
that £7,500 preferenc^and £7,500 ordinary shares be offered to the shareholders 
for subscription. 

{SiRned) Abel Abrahams, Chairman. 
Benj^.ngin Benwell. 

Claudius Cloud. * 

Bufus Redhead, Secretary. 

March 28, 19.,. 



CHAPTilR XX 


The Accounts’ of Companies, Audit and Auditors 

Since it is the object of practically* all f^mpanie^s which are incor- 
poratcd, to carry on business in*some form or other the purpose 
of f^ain, tjhe sx^t^ject of accounts is naturally one which we cannot 
ignore. Within the limited space at our command, it is, unfortu- 
nately, only possible to treat "the matter of accounts* in an abstract 
way, touching briefly u2:>on the more outstanding features usually 
dealt ^ith in most Articles of Association. , ^ 

The Sfecretary to limited liability conceri} is one whose know- 
ledge of discounts in gfyieral must oc of an extensive character. 

A mere knowledge of the principles of double entry will simply 
rank as the alphabet, as it were, in this all-important matter. 
He must be fully conversant with all possilble questions likely to 
arise in connection witli Caj)ital and Revenue, Depreciation as 
ap2:>lied to*the j^tirticular plant or machinery of the trade in which 
he is eng3^<56l. Reserve and Sinking Funds, and above all. Cost 
Accounts. IndeeH, he cannot be too careful jy^ot to lose the slightest 
opi^ortunity to glean all possible data that ma^^e obtained upon 
these all-impbrt|int, everyday topics of his cp^reer. Every share- 
holders' meeting, every meeting of the Board or of Committees, 
every day of the ^office routine — all are surrounded *this •all- 
perVading question of accounts. Every decision of the Directors 
has, '*as its reject, the acquirement of profits. The successful 
hfftidling of the Company's accounts may, therefore, be truly said 
to demand tlie Secretary's most ardent attention. 

At th^ outset, it will be as wAl if we consider what is required 
by tVo Legislature from a Compajiy in regard to accounts. The 
Compajiies Act, 1908 , rantains ajnple provision, however, as to ^ 
i^he manner in which th^iccounts are to be audited. The pro forma 
Articles contained in the new and the? old Table A devote several 

Ik . 

clauses to this subject. 

We 'glialWn variably find that a Company is required by its Articles 
of Association to keep a true accouijt of" the sums^of money 
received and expended by the Company and the rnanner in which 

f57 
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sucli receipt and expenditure takes place ; and of th.e assets 
and liabilities of the Company.** 

So far, then, a Company's own regulations would cover the rough 
outhnes of yyhat will be required to be kept to exhibit, at certain 
sx:>ecified times, its financial status. It will rejrnain for the Directors 
to decide as to what fori» the general books at account shall take, 
and here an all-important^ point arises. More often than, no^ we 
find newly-fgi^neTl Companies depending almost entirely uporr^the 
auditors when considering the formulation of ^the accounting 
system. Xhis, perhaps, is the most naTural course, but it most 
probably is generally overlooked that the auditors are not required 
to do anything hirther, from the point eff view of the Articles, 
than to investigate the accounts or^ behalf of the shareholders. Xhe 
accoLints which t^iey* are req\iired to investigate are the accounts 
required to be kei)!*" by the Directors. Nevertheless,^! is highly 
desirable that the auditors sliould be consulted as to the general 
principles to be adopted in all material respects, as no one wocild 
be so well qualified tQ pass an opinion a professional man. 

A gre«Lt deal will dfep<ind upon the Secretary's individuality 
at this juncture, and much will depend upon tjic knpwledge he 
possesses of the general character of the business, in order that 
he may apply his skill to the application of accounts "SLs a whole. 
Xhe same fundaiQ^ntlll rules hold good in respect to all businesses. 
He should, therefore, fully acquaint liirnself with alk the technical 
points of the business as soon as possible, an3^ obtain ^reliable 
inform action with regard to all matters relating to labour and the 
more important goods used as raw material, if hts Company belongs 
to the manufacturing tyi^e. He should, tlierefore, endeav<»ur tc 
familiarise himself thoroughly with all the different Stages through 
wliich a given article of produce passes before it is completed and 
is ready to be turned over to the sales ^epartment^to be placed 
upon the market^ Hi%^^m should be so to classif>^ the expenditure 
on material and labour® that ihey both fall within the channels 
prescribed for eagh department of the fd^-tory, always^ having ful 
regard to what may justly be considered as an expense on accouni 
of production on the one hafid, or an expense in the direction a: 
administration bn the other. Full attention mu^ be^paidLto the 
allocation^of the cost of erecting the necessary buildings and plant 
where the concern is » new one, with a view to recording in th< 
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•books the exact amount of capitail expended upon each department 
and to keeping future^payments under their proper heads from time 
to time. At stock-taking periods, too, the greatest care must be 
observed to determine the amount of material on J^and in each 
department, or it will be a difficult matter to ascert^n what will be 
the precise consumption in material ovon a given period, arrived at 
by ^adding tlie i:>urchascs of that p<^riod fa stcck on hand at the 
commencement and dcflucting ^the value of the 'stoeje at the close. 

The persona4 ledgers must be so arranged upon a self-balancing 
f>rinciple, or to adjust* themselves automatically, as to arrive 
readily at a Trial balance witliin the smallest limit of time after the 
stock-taking period. ''Indeed, the Secretary must on no account 
lose sight of the fact that he wijl be expected to prepare the balance 
sheet a Ad the manufacturing, trading, and profi* and loss accounts 
for consideration by the Hoard. If^api^rovecl, these accounts may 
justly be said to be the accounts of the Directors, when the auditors 
w^uld be informed that the books are ready for audit. It is, 
unfortunately, only too frequently found fhat auditors are called 
upon to enter upon their annual duty .or*"* certifying the* accounts 
w.th a dii^Tcpavcy in tlie books (even though small) awaiting to be 
traced. We can only characterise such an action on the part of 
the officii als* of tl:fc Company as a sheer admission of incompetence. 
It should not be forgotten, moreover, that,"^ b^^ection 113 of the 
Companies (Consolidation) Act, 1908, which very fully and explicitly 
defines their ^uties, the auditors would be acting at any rate in- 
advisedly in doing anything whatever in regard to the account^ or, 
ill the preparation"* of the Directors' report or balance sheet. It will 
thus* be obvious that in cases where a Company's auditors are 
found (as an accepted custom, and in some very important Com- 
panies, too), balancing the books and preparing the balance sheet 
and profit a^d loss accc^mts, tliAy are actually auditing and report- 
ing to the shareholders on iheir 07em cftcQtinis jof th^ Company's 
affairs — a somewhat Gilbertian pclfeition. • Unfortunately, this is too - 
fr equentlj^ occasioned the hopeless incapacit^y of the executive, 
the consequenefe being that if the auditor docs not carry out these 
important duties they would not be 'done at all, tlie auditor having, 
willy-oiilly^^ to dccept the situation — ^peitiaps withbut* any addition 
to liis fee I This condition of affairs is, however, very often the 
outcome of a cheese-paring policy on the part of the Directors 
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themselves. It is to be regret tedl^that few Directors have a proper* 
knowledge of this matter : they appear to consider that an auditor 
is wanting in his duty, or is too* well remunerated, if he does not 
do somethin§^ towards the closing of the books or to save the time 
of the clerical staff to put matters right when troublesome 
trial balances are the rulenf^ther than the exception. ^ 

The careful recivding*of 41II ca^h receipts and payments in* regi^rd 
to capital is a^question which docs ©ot always receive the attention 
it demands once a Company has passed through itm init^l stages. 
Probably in the ease of some unfortunate ventures, this attention 
is not imperative — the position of affairs generally speaks for itself 
on this score. From the^rst entry in the (Company’s general cash 
book, the greatest cai^ should be eicerciscd properly to distinguish 
between moneys received or paid on capital account. In many 
of the Companies formed witli* special Parliamentary pd^ers, such 
as railways, canals, tramway, water, and dock Companies, they are 
required by the particular enactments embodying their existence 
to adopt what is knowti as “ The Pouble Account System.^* This 
requirement implies notTVing more than that such Companies as are 
expected to do so must, from time to time, exhibit in theii^published 
accounts the sums of money which have been receiygicj^s against 
fresh issues of capital^or loans on the one side, dnd of p^iyments 
made for certain ^oecific purposes, whereby the Company’s fixed 
assets have been ac^ed to, on the other, the ba^arrt^e remaining 
to the debit or credit 4?f the general balance sheet as iiie case njay be. 
An^xceSs of receipts over expenditure would enable tlie Directors 
to see that so much remains for the purposes of wording capital. •An 
excess of expenditure on the other hand would reveaj the fact^that 
the moneys received on Revenue Account have been encroached 
upon. 

The system adopted in the cash Accounts of the Corripaiity should 
be founded oh this basis. ^ Howjoften does a body of Directory find 
itself confronted with thS dilemjaa of being in the happy pjpsition 
of placing before their shareholders a good^^ound sum in^heir profit 
and loss account in the shape of profits, and yet the coffers of 
that Company a?e sadly depleted ? The Company is an expanding 
one : they have constEihtly added to their TbuilohngS?* their 
machinery^ plant, rolling sfock, and have long ago exhausted the 
capital moneys received from shareholders with which to provide 
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these additional profit-earning •assets. a consequence, th^ 

money earned as tlie proceeds of trading has been swallowed up 
from time to time, with the result* that, instead of being in a position 
to distribute lorofits to their shareholders, they have to propound 
suggestions as^' o creations of large reserve furtds and carrying large 
amounts of “ pre*fits forwai|fd to next year,” and then to issue ftesh 
capital or exercis^ their b\rrovviing powers. • Jy 

This is nob the only drawback, *We should also most certainly 
find that the Company’s debtors, who expect to •njoy ^whatev*er 
terms of credit may be recognised in their particular trade, are being 
unduly harass^l for payments on accefunt, as a special favour. This 
can only be expected to Jiave an effect detrimental to the friendly 
relations between the^ Conq^any an^l some of its best custon^prs. 

The Secretary will ^bserve from what we hewe^aid that life should 
put himself to no small pains To keep his I^irectors fulJy^dvised as 
to the true financial position of the business from time to time. 
At each meeting of the 13oard, we advise him to submit a statemAit 
known as a Statemeni? of ^Vays and Means similar to that appear- 
ing on page 161. Tins «nust be compiled in strict conformity 
with the cash book as made up to the day preceding tl^e meeting. 
Once at least every month, this statement should gi\^, the amount 
of the Company’s lial^lities and assets, or jicrsonfil accour>^s, ascer- 
tained from the a^^^ual books of accounts, which should always be 
kept written up to'^ate ; this monthly statemery: rfcust not be a 
mere loose statemery of accounts such as have bee** receive^, or of 
roi#gh e:^ tracts from the sales ledgers. Proper lists of the Company’s 
debtors and creditors should accompany the ^atement of Ways 
and Means, enabling the Directors to form an accurate idea oP their 
position, and showing what means they have at their disposaWto 
deal with current or projected matters. 

And now with regard to periodical re4^urns of bu»neSs done — 
a great deaf mu^, of bourse, depend upon what tlie nature pf the 
business in hand happeds to b^. We cannot lay down any hard 
and fast lines to work upon, except that, Whatever the c^haracter qf 
the concern, meana» must always be employed to keep the Board 
thoroughly posted up from time to time witli actual progress made, 
and here again proper atteTition must be paid to the closest accuracy. 
ApproxirrtiLte or estiftiatecj information embodied into a statistical 
return may give the * directorate an entirely wrong impression. 
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SM-PUmouth .’•L .. 10,049 Tons 

Loitdon whams 2,1^ „ 
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Snell data as are given in a retiiro. should be founded entirely upoi;i 
the books of account from time to time. Corrfparisons must be made 
with similar periods in previous^ears, and j^ercentages worked out 
showing the% cost of output as nearly as possible for each of the 
branches and\;lieir departments. All this wijl depend largely upon 
the initiative di^the guidui^ spirit of the clerical staff to give Effect 
to these aims. caij oi^y indicate the broad outlines upQii v)diicli 

to work : once acquired, the fundamental princij:iles will be found to 
apply in a more or less modified degree to all closes of business 
with which the Secretary is likely to deal .• * 

The Articles of Association usually require tliat the books of 
account shall be kept at the registered offi^:es of the Company and 
shall be there open to tfie inspcctjpn of any member of the I3oard 
at all times ; and no* member of the Cornpanv, i9ot being a^C^rector, 
has any right to inject anyM:>ook of account or docuii^ent except 
with the authority of the Hoard. 

The Directors are usually required to lay l>cforc the member# in 
general meeting a balance sheet and proftt and loss acccD^int exhibit- 
ing the ^ue position of^Lffedrs, which accounts are to be duly audited 
and certified as correct. The accounts so i^rescrit^d arc^to be made 
up to a certain prescribed period antecedent to the date of the 
meeting. In Table A, this period is given? as^sTk months : 
three months, hqjyever, is the time most frequently provided for 
in special Articles. 

The annual accounts, as presented to the shaircholders at their 
ggneral meeting, are to be accompanied by a report made by the 
Directors, briefly stating the present j>osition arwd prosj>ects of the 
concern and commenting upon-'the year’s working. They ajre also 
to state what dividend is recommended to be paief, and also 'syhat 
they consider should be passed to Reserve or carried forward to the 
next year’s working. 

All members of the*C^mpan^ are entitled to receive a coj^y of the 
report and accounts, unless afty class is expressly precluded from 
this privilege the Comp^y’s regiArtions. Such report and 

accounts are to bg forwarded to each member’s Tegisfered address 
not later ^han*seven days prior to the date of the meeting. 

If the Company has a special Stock Exchange quotaMon,^he regu- 
lations of that body rgqn#re that two copies of the Directors’ report 
and accounts«are to be forwarded to the Secretary of the Exchange. 
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„ Xh.e subject of tbe auditors bas been already briefly referred to 
It will be necessary, fiefore passing on from tbe subject of tbe 
accounts of limited companies, to deg.! as shortly as possible witb tbe 
main points surrounding tbe question of tbeir rights^ and duties. 
Hefore tbe Companies •Acts, 1900 and 1907, tbe su Inject was very 
imperfectly dealt wiAi : sections 112 anc> 113 of tlje Consolidation 
Act, however, deal in tbe first instance/ witb tby^^ir appointment 
and remuneration, tbe latter section setting out in detail their powers 
and responsibilities more satisfactorily. All Companies are required 
at each anifiial general me<?ting to elect an auditor,* who shall bold 
office until tbe next annual general meeting, and nq Director or 
officer of the Company^ may be appointed to this office. It is 
usual to state tbe amount of remiijreration to be paid when making 
tbe appointment, botjj being embodied in one entry in tbe 
minutes of •the meeting. Where ifb appointment bas been 
made in tbe prescribed lorm, it is open to any member to apply 
to tfee Board of Trade to make such appointment and fix tbe 
remuneratioi^. 

Auditors would, of course, automaticaliy ^retire from office at 
each annual gener^ meeting, but, if it is sought to nominate another 
auditor, section 112 (4) requires that fourteen days’ notice before tbe 
general meeting rnuSt be given of such an intenj^ion and this notice 
must be immediately intimated to tbe retiring, auditors. The 
subsection furtl\er requires that tbe shareholders ^ball also receive 
notice of this su g gested change of auditors full ^even days before 
tbe meeting. • • 

At tbe formation*of tbe Company, tbe first auditors to hold office 
are sele 4 :ted by tbe Board, who will fix tbeir remuneration. At 
tbe statutory meeting, they would be appointed in the usual way 
by tbe shareholders, and would continue to act until tbe next annual 
general meetings If any vsicancy d^curs in tbe position of auditor, 
it is within tbe powers of tbe Board to fill stfcfii^a va^ancj^ but any 
surviving auditor may continue to a^t in company witb another 
filling the* vacancy until tb^^next annual meeting. . 

Tlie auditors ar6 now given very searching ppwers in regard 
to tbe compilation of tbeir report upon tfle accounts of the Directors. 
They are^to granted full and unimped€?Q access to all books, 
documents, receipts and vouchers of tbe Company, at such tiftnes as 
they may deem expedient ; tbe Directors and all officers of the 

za — <z56a> 
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Company are required to provide them with whatever information 
or explanation they seek. 

At the close of each financial year, the auditors are to make a 
report to th'^ shareholders as to the accounts they have investigated. 
They are fuw^er to report as to whether a11 desired explanations 
or informatior^from th«j^*'Board or the Company’s officers hs^ been 
forthcoming, ar^l if, in tht^ir opinion, the balance sheet to be referred 
to in their report is drawn up in such a manner as correctly to 
explain the true position of the Company’s affairs. 

All balance ^sheets submitted to the' auditors are to be signed 
by two Dir/^ctors at a properly cbnvened meeting of the Board. 
It is customary and very necessary that a formal resolution should 
be passed by the Directors, auth-^rising two members of their body 
to sign the document ; when the auditor’s report has been received, 
it will be attached to the balance sheet upon which seme note will 
be made referring to the report. 

A somewhat common practice has arisen during and since the 
Great War of capi<?alising all or portions of reserVb funds, and 
in soAe instances also« of undistributed profits. This has intro- 
duced a problem into Company Accountancy very infrequently 
found in pre-war days, and may be said to be justified in view of 
the greatly appreciated values of practically ev6ry kind of property. 
Those responsible for the management must have particular care 
in approaching stench a problem as this, especially m regard to the 
re-valuation of assets before it is decided to inflate the existing 
dssuefl capital brought about by an entirely automatic process 
of transferring a given sum from accounts*' Headed Reserves or 
Profit and Loss Account to Whichever class of issued shar® capital 
it is decided to allot new shares. Another poin^ to be carefully 
observed is to see that whatever sum is taken for any class of 
share in the form of bonus is ^hat a rata issue must be made 
throughout all* the exfeting holders of that clas4‘ in the proportion 
of one to ten, one to* five, dr, as the case may be, and any step 
so taken must be thoroughly thrasl^d out by tbe Efoard and 
afterwards subnr^tted to the shareholders to be Approved in general 
meetings - 



CHAPTER XXI 
Distribution of Pijofits 


At the end of the financial yej^r and as soon as the result ot the 
trading has beejj arrived at and the accounts audited, the Directors 
will decide in what manfier they intend to apportion the profits 
which have accrued. Their declaration of the dividend naturally 
forms the ptice de resistance at the annual oj, as it is more commonly 
calledj^ ordinary general meeting of the shareholders. With the 
accumulated profits? b^ore them, the Board wil^be primarily guided 
by the Company's Articles of Association or the Memorandum of 
Association, where clauses will be found giving the precise method in 
wliich the different classes of shares are entitled to their share of 
profits and Stlso the priority which the different classes of shares bear 
to each other. Provision will also in all prcj:>at>ility be made for sums 
to be set s^^ide t4> form a reserve or reserves out of the profits 
earned. They may, in addition, specify that only a certain rate of 
dividend ghafl bap'^id on ordinary or deferred shares until a certain 
sum in the reserve fund has been attained. The Articles may re- 
quire that any reserve fund shall be covered a specific invest- 
ment ; that is, t^^py may require the Company to ifivest an equivalcnc 
sum to that set aside as a reserve in Trust " Securities. * Pro'^- 
sions on this subj%c\ vary to a very large extent in different Com- 
paniesf* It is not easy to lay down hny definite data with regard to 
it. *We will merely give a brief recapitulation of the clauses 
contained in the revised Table A, as these or similar clauses are 
usually founcUin the Artildes as how framed for the maioritv of 
Companies : — 

i. All Companies are required to declare dividends in general 
meetings, and no dividend jcan exceed the amount 
recommended to be paid by^the Direcfors., 
ii. The Directors are empowered to pay such interim dividends 
*^as fbay appear to them to be justified by tl^ profits 
accrued. The Directors should iTsev^r avail themselves of 
this provision unless projjpr accounts are prepared for the 
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quarter or half-year, as the case may be, in precisely th^ 
same manner as for the whole year. Any dividend 
declared under this clause may be cancelled, but only before 
payment of such dividend. 

iii. No dividend can be paid out of the capital of the Company, 

except -^s allowep by sect. 91. It is unlawful to pay lany 
dividenc' out- o^ , capital unless such a proceeding be 
authorised by the Article;^ of Association. Such dividend 
may not exceed four per cent. 

iv. Except Vrhere special rights attacU to certain shares, such as 

thos^ issued as fully paid for a consideration under condi- 
tions which we have previously described, all dividends 
are to be paid according to the amounts. paid up on shares. 
No dividends are to be paid upon^cads paid in'^advance. 

V. Directors may, before allowing for the j>ayrrK3nt of any 
dividend, set aside out of the profits such amount as they 
may deem to be necessary for creating or augmentii*^g a 
reserve or reserves. Such reserves are api:)lie(i to meeting 
any contingencies in the future, for equalising dividends, 
or for other purposes for which the profit cn ay he thereafter 
applied. Any reserves so set aside may be invested in 
any security other than the shares or debentqT-es of the 
Company- 

vi. When a sh^*e or shares stand in the joint names of more than 
one hold^, any one of those holders mayureive a receipt for 
' dividends paid in respect of such shares, and a receipt so 
given would be a valid discharge. 

vii. Notice of any dividend' declared must be given to all the 
members in the manner provided by the Compc^ny's 
regulations for the giving of notices, 

viii. Dividends caryiot bear a charge of interest against the 
Company. ^ ' 

It must not be overlooked that the • foregoing stiuulations are 
given only as illu^rating the probable course to be pursued in this 
importanV -matter. Recourse must consequently be had to the 
special Articles drawn u|> for the regulation of the'Company -s affairs. 
The Secretary mu^t be ^careful to scrutinise closely these Articles, 
and he should epitonfise the various clauses dealing with the subject 
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Delore tDe lioard meeting is lield at wliich tlie matter is to be 
discussed. 

For the better guidance of tbe directors, a statement should be 
furnished showing what amounts will be absorbed at Jtifferent rates 
per cent, on ordinajry or deferred shares after allowing for any 
fixed dividends which have been, or have to be, provided on Preferred 
Shar«s, and also allowing for any^ svlttJ which che Articles may 
require to be provided for the •establishment of a reserve or for 
adding to ^n e^iisting fund. 

Xhe dividends having been decided upon, it will iffext be necessary 
to draw up the lists Rowing the amount due to •each member 
entitled to receive it. Xo accomplish this# the Share Register will 
have been closed •for a sufficieiTt time, not exceeding the period 
prescrib€?ci by the TA^rticles, to enablq the bo^ks to be balanced. 
During thi^ period, no trsyrisfers will be received for registration after 
the date of closing, which will be the subject of an advertisement 
in 8ne of the financial newspapers. 

Xhe simplest way to arrive at an agrg,5ment of the Shares 
Registers is to prepare a kind of rough tritil balance of the separate 
registers if li^ere Ife more than one. It is only necessary to prepare 
a list of the ^pen ^share accounts, simply giving the folio and the 
balance of shares standing against each member’s name after the 
following manner : 

Register No. 1. Folio. No. of Shaxes. 

1 150 

• • 50 

2 lOO 

lO 

3 5 

5 lOOO 

and so oil tltroughout tAe registers. It^ will be seen from the 
example above that against folio 3 ^nly one amount of shares is 
shown ; ^assuming the registers to ^contain the accounts of two 
members to *the gage, thft will imply that one of ^the accounts has 
been closed. Again no mention is m^de of folicy4 ; ^botlj accounts 
on that folio are,^ therefore, without remaining balances. 

'WhilA on •the subject of agreeing the registers, we give a useful 
method to be employed in cases where more tfian one register is 
in use. Xhose of our readers who are familiar with ^elf-balancing 
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ledgers in ordinary book-keeping work will^ readily perceive thi$ 
advantage it confers, an advantage by no means to be ignored 
wben we consider the amount of^ work involved when the registers 
obstinately '^refuse '' to agree. It will have been gathered from 
onr descriptiorf of the Register of Xransfers tli^t the nature of that 
book resembles ^he relatioh of the ordinary journal to usual books 
of account. XhiA register) is usF^d as a book from which postings 
are made from and to the shareholders’ accounts in the diffeiVint 
registers. It is a simple matter to determine what number of shares 
have been posted to transferors’ and transferees’ accounts in either 
of the registers, in other words, to 'obtain the precise debit and 
credit postings to each ,book, in ordinary book-keeping parlance. 
Now, assuming that we are proposing to agree the registers jk>r the 
first time since the allotment of shares, we sl>vall'*be in a pb'sition to 
know the number of shares standing in each register ^:>efore any 
transfers were posted into them, the shares bought being added to 
this starting balance, so to speak, and the shares sold being deduc^'ed 
from it will give, as a result, the number* of shares which remain as 
the total holdings of such members’ names as the particular register 
contains. ^ 

Xhe small amount of extra labour entailed by ^adopting the 
following plan of analysing all postings to and from the respective 
registers will be well expended when the facilities such a system 
affords are realises as the balancing time come?^* along. We 
recommend the adoption of this analysis of the postii>^}s to commence 
with th5 actual starting of the postings and to continue as the year 
or half-year progresses ; and, further, when checking the postings 
to the registers, this analysis should be checked at {^he same* time. 

For the purpose of applying this principle in practice, we will 
suppose that we are about to close ” the Registers for the first 
time for the purpose o J compiling the dil^idend list ; • our remarks 
will, of course, apply <?qtihlly tp the Registers of I^rcference Share- 
holders. In this example, then^ we will assume that there are three 
Ordinary Share Registers in use, two comj?lletely full, th^ third, say, 
for the sake of illustration, •half full, it not being considered likely 
that a fourth ^ill be required before another balancing period. 
Ruled sheets must be j^repared on the same patter* as* shown 
overleaf, ?k.nd these 5houl<i be of such a size as to contain the same 
number of lateral rulings as there are upon each page of the Xransfer 
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Register, so tliat tlie total niiml>er of shares, transferred upon eacli 
page of that register shall coincide with the nnmher of shares 
represented by the postings on each sheet. It is recommended to 
keep the column allotted to the Deed Numbers' in the middle of the 
sheet, as it forms a useful dividing line betw^eji the three columns 
on each side of it. * \ 

Due care having been ^Dbsejrved to record properly th^ shares 
posted to their respective columns under the heads of the Registers 
to which they are carried, this system affords the readiest poc^sible 
means of agreeing each book upon the se*lf-balancing principle and 
is applied in ;c>recisely the same manner £j,s adopted in practical 
modern accounting- 

From an inspection^of the form of analysis, it wiJl be seen tl><i.t the 
sum of the three separate columns on each side al-e equal : llie total 
of each of the three columns represent^ the number^' of shares 
transferred by the deeds appearing upon the particular page of the 
Xransfer Register to which the sheet of the analysis relates. Tilis 
analysis, being carried** right through the^ period during 'which it is 
desired to effect an agre'ement, will enable us to arrive at the total 
number of shares posted to or from either of the Me^nber;®* Registers. 
For example, let us suppose we are about to agree the fii;:^t Register ; 
we shall proceed as fallows : • 

The number\of shares in the Register at the com- 
pletion of rhe allotment, or at the date of *tK i last 
agreement,* was, say . - . - . . . *20,000 

Add 'I*he number of shares posted to trapsferees' 

accounts since that date anrounting to, say . - j5,000 

25,0OO 

IDedvict Xhe number of shares ^posted to transferors’^ 

accounts amounting- to, say - . . - - 7,000 

Leaving. . -- -- -- •1S,000 

• 

which will f^^re^cnt^’the number of the sliares now in the Register, 
if the postings are correct,»and should agree with tke tot^l b^ances 
extracted from it at ,Jihe close of the period. 

m 

Fach Register having been agreed in turn, the resulting total of 
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^orm 59. 

Specimen Notice of Dividend and Share W arrant 

Coifnterfoil. 

F'irst Ordinary Dividend. 

Name of Shareholder Elias Nixon. 


Amount of Dividend on 
Eess Income Fax 

SOO 

shares @ lO 

£SO 

2 

OO 

o 

o 

A mount of 

warrant 

47 

lO 

o 


Sent to Joint-Stock Bank^ 

Chancery Eane. f 


BTS ^ 


-4- 


XPIK CONSOLTDATKD LOAMSHIRK COTX.TKI^IJiTS CO.. LTO. 
« Notice ok Xirsx Ordinary IDivideno. 


No. 

6T8 


• 19 St., Walbrook, E.C., 

^ ^Gth October , 19. . 

Dear Sir, ^ 

Attached ieretS I have the pleastire to forvuard^K^otc Divide ^d^iV arrant 

made ttp as folloze^s : • 

lO % dxvidend on^ 500 Ordinary Shades £SO Or O 
Eess Income I'ax .. 2100 


lAI lO 


Ehe marrant shotted he detached from this notice, duly signed in the space 
provided, and paid ii^o the bank as early as possible. 

* I am. Sir, 

Your ohedierM Scrvj^.il, 

A. Eashleigh, 

^ Secretary. 

Do Elias Nixon, Esq., • r 

Quarry JVIanor, 

Buckhampst^^d. 

N.B. — Xhe prociuctioa of ttiis notice will l>e regarded by the Inlaid f Revenue Aiitliorities as 
evidence that the tax hereon has been paid. -4- 

• « 

~ XHE CONSOLIOAXEO XOAMSHIRE COXI.IliEIES CO.. LXO. No. 

eTs 


First Ordinamy r>ivir>Kisir> Warrant. 

2.Sth^October 


19. .. 


Eo Messrs. Argent Company, • 

Bankers, 

Money Street, E.C. ^ 

Fay to Elias Nixo%, Esq. or order the^sum of fort^-seven pounds 
ten sJwillings^ and « — ^ence. 

For the Consolidtj^ed Eoamshire Collieries Company ,^Etd., 

• J^hez Wright, lL>irect€^^. 

AlkBashleigh, Secretary. 

£A7 : lO : O • 


Received the above sum El\ias Nixo\n 


N.B. — Unless this warrant is presented at the Company's bankers before the expiration of 
three months from the date hereof* it musr be returned to the Comt>any to be verified. 

174 I 
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Shareholders’ Notice as tco Payment of Dividends. 

No. 59. 

Xo tlie Directors of 

Xlie Consolidated XoamshiVe Collieries CoiDj^any, 

Ltd. 


Gentlemen, 

% 

I request you to be go^d enough to forward 
any cMv^idends wliiclT may now bti du^ to me, or may 
^ hereafter ^accrue, to the oredit of ♦ my account with 
irhe I^o7tdor^ U7id Joint-Stoclz JBariki^tg Oorporatio^i, 
Lirtiited, of 24S Cha^tcery Lane^ London , TX.C*., 

whose receipt ^shall be your full ^discharge. 

I am. 

Yours faithfully. 


(Signature) Elias IVixon, 

m 

(Address) Quarry Manor, 

Etichhamp stead. 

Dated this 14t/t day of December, 19... 


For Office use 
only. * 


Sutcred in Slnaxe Register^ JPref. 3/1 SI 

Ordy. 1/405 

Date 15/12/1... . * By ^.J.E. 


1^5 
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‘ / 

the trial balance also coinciding with the^ total number of sha/es^ 

issued^ the dividend lists may now be proceeded with. 

As in the case of allotment, it is the best plan to prepare this list 
upon loose sheets to be afterwards bound up. This enables one 
clerk to write in the names, addresses, and the number of shares 
against each, not forgetting to insert any information frofn the 
register as to shareholdei|>* instructions to pay the dividend t:^ '.their 
bankers direct, with which we shall deal later, whilst another clerk 
takes the list in hand to calculate the dividend axid tl^e tax to be 
deducted. Tha lists are compiled with’ the rough trial balance as 
a guide, whi^h, when agreed, makes a corj-ect basis upon which to 
work. The lists shoulcj be totalled as they are prepared and made 
to agree with the tr^al balance up» to the point of their coni 4 >letion. 
This will guard against omission. As the dividends are completed, 
a third clerk may be engaged to write c^t the warraiTts. 

A dividend warrant is virtually a cheque : indeed, it is treated 
by the bankers in precisely the same way as an ordinary draft dpon 
them. The warrant* a specimen of wnich appears on page 174, 
is employed in this form, for the sake of convenience as being more 
easily distinguished from the ordinary cheques*of tjift-* Company. 
To meet the total amount of the warrants issued for tlje payment of 
any particular dividend, the usual course to pursue is to inform the 
bankers that a special account will be required, this to be designated, 
say, the ** First ^)rdinary Dividend Account. With the letter 
containing these ii\structions should be enclosed a ^leque equalling 
file totel amount of the dividend, less the tax deducted, which is 
to be paid in to the credit of this Special Dividend Account. As a 
consequence, any balance remaining on that accouiV: will re;f^resent 
the amount of the warrants which have not yet been presented for 
payment. The bank will supply a pass book for each dividend 
account opened, which should bS checked from tim^ to time with 
the other pSLss b€>oks cpf ttie Cqmpany, the dates af payment J>y the 
bank being entered in the coliijnn proviejed for that purpo^ in the 
dividend list. S^e page 173. 

There are quite ^ numbdr of investors who senS in to the Com 
panies in whiclT they hold shares requests that their dividends are to 
be paid direct to their bsSikers. To cope with this, it will bfe found 
advisabld^o have a fbrm egpeciadly printed similar to that reproduced 
on page 175 which the shareholder should be required to fill in 
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sign. In large Companies, the jiractice of employing a recog- 
nised form for,any mat\er of this kind is very useful, as it results 
in having all such transactions carried through and filed on a uniform 
basis. Each form should be numbered consecutively and filed away 
in a special file kept for the purpose, the particulars contained 
in the request having been previously entered in the Register or 
Registers, in which the shareholder’^ name may appear. When 
prepanng the dividend list, care must be exercised to observe that 
the banker’s nan^ and address are properly entered in the Remarks 
column in brder that the warrant may be sent to the required 
destination. A few Companies'go to the trouble of sending a notice 
to the shareholder direct,*‘stating that the dividend warrant has been 
despatched to his banker, but we do not ?hink this is necessary. 
If care isataken to observe that the warrant viThen^passed through 
the Company's bank account has beeilf receipted by an official of 
the shareholders’ bank, alf that is necessary will have been done. 

I 14 order to prevent the payment of money to persons residing in 
enemy counfjries, the Tradiftg with the Enem;^ Act, 1914, provides 
that any sum payable by way of dividend t« or for the bepefit of 
an enemy, shall be paid to custodian oT enemy property. For 
England and* Wales, the custodian is the Public Trustee. {See 
Appendix F.JT , • , 

In considering distribution of profits at the approach of the 
annual general meeting it is now often found that instead of paying 
out much highw dividends than in pre-war days to convert given 
portions^of accumulated profits during current and previous years 
in the form of bo»iK shares. A great number of companies have 
resorted to thi| expedient, and the method of procedure, to be 
adopted calls for very careful arrangements. We dealt in a previous 
chapter with this as regards the accounts, but at this juncture 
it is only nec^sary to saj^that special lists of any class of share- 
holders participating in such an arrangemdlpt must be prepared 
and sh&res will be allotted after approval by members in general 
•■wieeting’bn a pro rata basj^*for each <?lass of share affected. 



CHAPTER XXir 
^ Resolutions 

The portion of a Company ’i, business required to be saiuttipned 
by means of Extraordinary or Special Resolutions depends lai^gely 
upon the stipulations set out in the individufil sp^^cial regula- 
tions. But, whatever those regulations provide for, the Statutes 
require that certain propositions to be put before the Company's 
shareholders shall oniy be given full effect to by the passing of 
an Extraordiijaryc Resolution.^ Such a Resolution r»Ust be 
passed by a majo^^ity of tl^rec-fourths pre^mf or voting by proxy 
(where proxies are allowed by the Articles) at a meeting which has 
been properly called for the purpose, and tlie full text of the proposed 
Resolution must be embodied in the notice convening^the meeting. 
This Resolution, if duly passed at the meeting for which it has 
been called, will becoirfc a Special Resolution, if confirmed at a 
subsequent meeting (at which a mere majorit37* onlji-^S necessary) 
called after a space of not less than fourteen days, ^and not more 
than one month, • after the passing of thfe Extr aordinary 
Resolution. (Section 69 (1) (2) Companies Act, 1908.) 

To perform any of the following acts, the St^utes require a 

Special Resolutio* : — 

« 

(а) To change the name of the Company (see ^c. 8(3), Companies 

Act, 1908), which chcCnge will also require^ the sanction of 
the Board of Trade. 

(б) To modify in any way the existing Articles of Association of 

the Company, or any f)revious^pecial Resf^lution (section 

1S(1)>. 

(c) For the appointment^ oi a t^origmittee ol investigation to 

enquire into the affairs of the C#>mpany^ (section llO (lij ). 

(d) wind the Company either by the Court, or voluntarily 
(secti«>ns 129 (j) and 182 (2) respecti\iely). 

(e) JTo extend *or in any way modify the liability or status of 

the Directoi^ (Act of 1908, sec. 61 (1) (2) ). 

478 
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(/) To reduce the whole of tile Company's paid-up capital 
^ or to cancel a portion of it (Companies Act, 1908, secs. 46 
and 41 (2) ). The consent and confirmation of such a 

Special Resolution must be obtained from the Court. 

(^) To alter the sh^ires of the Company into shares of a different 
amount (Companies Act, 1908, *^ 300 . 41). 

(/^i To apply accumulated profits to the purpose of reduction 
of the i>aid-up share capi»tal (Companies Act, 1908, sec. 40). 
(t) To .fillow^any portion of the uncalled or unpaid capital to 
become payable only in a case of winding- up (Companies 
Act, 1908, secs-, 58 &* 59). 

(/) To permit the liquidator, or any pet son entrusted with the 
jfealisatiori ^f the affairs of a Company (w^ich Company is 
j^iroposed to iSe, or is, in cour^j^ of voluntary liquidation), 
to effect a sale to any other Comx:)any in consideration for 
shares, or interest of a similar nature (Companies Act, 1908, 
sec«, 191 (1) (2)). ,, 

Where it is sought to extend the ol?^ects clause of^Memo- 
randum of Association of the Company (Memorandum of 
Ass<5ciations Act, 1908, sec. 9). 

To carry* out any of these projects, it is necessary to conform 
strictly with those provisions of tlie Statutes which w'e have 
cited. 

The :ffiost important section in the Companit^s Act, 1908, with 
regard to these meflters is section 69, which sets out fully what 
sliall constitute a Sj^ecial Resolution and the manner of passing 
it. Section 182 of the same Statute deals with Resolutions to be 
passed to proceed to wind up the Company. 

Careful observation mu^t be paid to the form and publication of 
notices of meetings called for the purpose •pf puttings an Extra- 
ordina!^ or Special Resolution bq^ore the shareholders. The 
^wrotice rflust be given seveft days befbre the meeting, that is, seven 
clear days, exclusive of the date of posting the no'lice and the date 
of the meeting; further, the notices must coiAain* tlie^full text 
of the i^eso^utionrtt is proposed to submit. In tlie second place, 
it must be noted that the requisite majority of ^‘.three-foury;is of the 
members present or voting by proxy " ftiu 4 »t be obtained. Any 
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person present wlxo is entitled to vote, but does not so vote must* oe 
deemed to be against tbe Resolution, and the same rule applies also 
to tbe confirmatory meeting ; but at the latter meeting the three- 
fourths majority is not required for the final carrying of the Reso- 
lution, a bare majority of “ those present being sufficien^. The 
fourteen days’ interval between the passing of the Extraordinary 
Resolution and the date of the confirmatory meeting must four- 
teen clear days ; that is to say, sixteen full days must intervene. 
A fresh notice must be given of the confirmatory meeting, also 
allowing for the seven clear days. This notice must contain the full 
text of the Extraordinary Resolu»tion which has been passed at 
the first meeting, and which is to be submitted for confirmation as a 
Special Resolution. 

More than on<> Resolution may be put to a moeting which has been 
properly convened^ provided that notice of each separ?4:e resolution 
has been given. Rut the v’oting on each motion must be distinct : 
it is not permissible to put more than one resolution to the vc^e at 
one time. 

Where a poll is not demanded on the declaration of the result 
of a vote on a show of liands, the Chairman’s announcement shall 
be conclusive evidence and the Resolution will be valid, unless it can 
be shown that any irregularity exists in any p\:c\cedure connected 
with the routine of passing it. 

Every Special ” Resolution is required to be filed with the 
Registrar of Joint-Stock Companies within fifteen ^^ys of its being 
passec^. The copV of the Resolution must be written upon the 
form prescribed by the Companies* Registrar’s* department, and be 
accompanied by full particulars of the passing and confirming of 
the Resolution, giving the dates and places where tiie two meejtings 
were held. The form muse bear the signature of the Chairman of 
the meeting or of the Secretary, and is required to be impressed with 
a five-shilHng fee sta^jj. A penalty of two pcninds per diem is 
imposed for noir-observance this provision (Companies Ac^E, 1908, 
section 70). 

A printed cop^ of each Special Resolution must also be inserted 
in each of fhe Compaciy *s Articles of Association and will 

form part of it,«and this^opy must be embodied Iti eac^j. copy of the 
Articles ^ssued afte^; the passing, or confirmation, of the Resolution, 
the new Resolution ^oiteing an adden^dt4^m to the Company’s 
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regulations. Every Director or Ma&ag^er is liable to a penalty cf 
Aie po^nd for each copy of the Articles which is not so amended. 
It will be recollected that every mei^ber of the Company is, upon 
payment of one shilling, entitled to a copy of the Company's Articles 
of Association. Such a ^opy would not be a true one without the 
insertion of any new regulation which had been the subject of a 
Special Resolution affecting the Compiany's actions from the date 
when it was passed at the confirmatory meeting. 

Resolutions whi 4 :h do not come witliin the headings of those 
^^e have discussed in this chapter are known ^as Ordinary 
Resolutions. A perusal of the ntinutes of a shareholders' meeting 
given on page 149 will show the construction of such Resolutions. 
They co'^er any ordinary business wjiich is transacted at the general 
meetings of members* Iwt notice must be given of the purport of 
such business ^s will be covered by any Resolution to be put. That 
is to say, the usual phraseology employed in convening a meeting 
and specifying the business to be dealt with at that meeting is 
sufficient to d5ai with an Orflinary Resolution cm the several points 
mentioned in the notice. As to what can b^ disposed of by means 
of an Ordinal^ Resolution will, to some extent, depend upon the 
Articles. A hare majority merely is necessary, and no confirmation 
is required ^ts in tl^ base of Extraordinary Resolutions. 


* 5 — 



CHAPTER XXIII 


^ Transfer of Shares 

I 

We now come to a subject which may be considered as one Which 
enters into the daily routine cf the officials of all limited Gorn^anies 
whose shares find a place on the, official quotations of the Totidon 
Stock Exchange. It will also concern all who have to do with joint- 
stock Companies in whatever capacity their work happens to lie. 
The following particulars will, to a greater or less degree, contain 
details of the methods of transferring shares from one shareholder's 
account to another, whether the Secretary is handling the affairs 
of a Company with millions of paid-up capitcxl held by thousands 
or tens of thousands of members, or a small private concern with the 
minimum number of shareliolders who constitute the proprietorship 
of the business. 

Share transfer woi>k is a branch of the Comi^any Secretary’s duties 
demanding the greatest, care in every detail. In large Companies, 
we not infrequently find an official who is known as the Registrar, 
who, under the Secretary, is held solely responsible to the Board for 
all work connected with the business of dealing with tlie shares. In 
such large businesses, it would indeed be quite impossible for the 
Secretary to supervise personally the multifari^ug details passing 
through the Transfer Department. The Regist.,ar is, therefore, 
accountable for the routine of that department. The Secretary is, 
however, the official who is actually responsible for the matters 
with which a Registrar deals, jfnd he would certainly be wasnting in 
his duty if he allowed matters to drift without some personal 4Ruper- 
vision of the work of his subordinate official and his assistants. 
Many are the instances whictP could fee cited wl»re unfortunate 
irregularifees have •cAirred^ through laxity in •this all-important 
sphere. The best of cler^ is likely to err sometimes, and an 
error may meaji the irrecoverable loss ^f thousands of pound^. 

By following tJjLe methr^is which we shall set 3ut in the following 
pages, fltowever, and by a c?lLreful and intelligent application of the 
principles adv*ocated, if will be found that the ^hancoie of «Ln unfor- 
tunatcJi^error occul*ring will be reduced to a minimum. But, with 

See Appendix F regarding transfers to Enemy subjects. 
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aA tine precautions human iftgenuity and foresight: may he 

capable of devTsing, the Secretary must never relax the closest and 
most searching scrutiny of every detail, even to the extent of having 
signatures compared whenever a transfer is deposited for registration. 

It will be well at *first to consider what the act of the transfer 
of shares consists of. Briefly, the reasons* or causes which give rise 
to a cljailge of proprietorsliip of a shitre or shares may be : 

(i) A cVied cff transfer executed according to the requirements 
specified in the Comi^any’s Articles of Association ; 

(ii) Xhe demise of the member ; 

(iii) Xhe bankruptcy of the member ; %r 
(ivj^ Xhe lunacy of the memb^. 


Xhe last three will forxf? the subject of a suosequenx cnapxer. 

the present, we shall confine our attention to the first of these 
instances, and consider of v#hat a deed of transfer actually consists. 
As its name implies, a transfer deed would* be known igi legal 
phraseology as a specialty contract, i.e., an agreement under seal 
and duly aftested ,by witnesses to tlie signature of each party 
agreeing to tt'ans/or the shares for the considerextion stated within 
it. A specimen of a duly executed deed is given in Form 61 on page 
184. It is in the form usually prescribed in the Articles of Associa- 
tion of most Companies, and as required by the Committee of the 
London • Stock Exchange. Such a documen^l when piioperly 
executed and enteiaed upon the Company’s Register of Xransfers, 
and posted to Jhe Members’ Register, conveys all the rights, and 
imposes all the liabilities, upon the person acquiring the shares, 
who is known as the transferee,” the individual disposing of the 
shares being kgown as the^' transferor.” Before any such transfer 
can be registered in the Company’s books, it nmst bear a^ impressed 
stamp fbr Inland Revenue Duty on tjie following scale : 


WTxere the coSsiciera-tion. is not over ^ 

and 6d.. for every further £S or frjittion. thereof up to 
^25. • • 

'Wliere ttie consideration exceeds hut is not over ^^50 

and 2s. 6d. for every £2.5 or fraction thereof u]>to ^^300. 
Beyond j^300 the duty payable amounts t® 5s. for every 
£50 or a fraction of :£50, * 
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Specifften Transfer Deed 

I. 


/ 


Stamp 
impressed. 
Is, Gd, 


-O • -rs a> >> sal 

£>.2 tt> > e S' Sr 
StSvSSS-S' _iS 

SJ = ““-S=s‘" 

1 o s w-SiS 

f 


«i„a 

-g-S 


Thomas James Tit field, Tinendraper, of 190 Clieijedei% 
Orescent, Oahlands, Hayshii^e, in consideration of tJie sum of 
Sixty-nine pottnds, ttn shillings paid by Josiah Txtpman, 
a Captain of His Majesty* s Army, care of Messrs. Deposit 
and Company, Bankers, Ball Mall East, S.W., hereinafter 
called the transferee, , ' 

Do hereby bargain, sell, assign and transfer to tlie\ said 
Xransferee Sixty-five fnlly paid Trcf erred Shares 

each mtmhered 71*.201 to 71265 inclusive of ancl ^n \ the 
undertaking called The Consolidated JCoamshire Collieries 

Company , Timtted. 

Xo hold unto the said Xransferee his IJ^xeciitprs, Adminis- 
trators, and Assigns subject to the several conditions on which 
I held the same immediately before the execution hereof ; 
and I the said Xransferee dorhoreby agree to accept and 

take the s<|id shares subject to the conditions aforesaid. 
As witness our hands and seals this thirteenth day of 
Septeml^er in the year c0i our Dord, One thousand nine Xundred 
and 


Signed, sealed, and delivered by t^e above- 
^ named Thomas J. Tit field, in th« 

Jg presence of 
a / Signature James Barber, 

^ \ Address 1 High Street, t 

^ C3\x,hlands, 

Occupation Cashie\. 

Signed, sealed and deli'S^ered by the above- ^ 
named Josiah Tttpman, in the 

presence of 


Thomas J. Tit field, (Zy S.l 


§ -f Signature 
-§ I Address 
& 


Matilda Surefoot, 
Grtiy*s Conrt, 

Hether Green, 
Kent, 


Tupman, 


iJL,S,) 




Occupation Hottsemaid. 

Signed, sealed and delivered by the above- 
n^med ^ 

in the presence of 

Signature 

Address ^ 

Occupation 

Signed, sealed and delivered by the above- 
named 

in the presence of 
Signature ^ 

Address 
Occupation 


(T.S,) 


(Z..S.) 


Xhe Consideration money set forth in a tra^flsfer may differ from that which the first Seller revived 
owtni^ to sub-sales by the orii^nal Buyer ; the^^tarap Act req^res that, in such cases, the Considerat ion 
money paid by the Sub-purchaser shall be the one inserted in^he Deed, as reg^ulatins the ad 

JDutv. Xhe following; is the clause in Question : * • 

** \Vhere a person, having contractea 4 or the purchase of any Property, ^ut not having obtained a 
Conveyance ^ereof, contrirots to sell the ^me to any other Person, and the Property is, in conse- 

g ttence, conveyed Mittnediately to the Sub- purchaser ; the Conveyance is to be charged with ad valetrem 
kuty in respect of the^sonsideratio^ owing hom the Sub-purchaser ** dc 55 Vlct. cap. 39 (xSgx), 

section 58, subsection 4I. ^ a • 

Intstroctioms por Kjcscutxmo Xrai^sfbrs. 

* When a tflhnsfer is executed out of Oreat Britain, it is recommended that the Signatures be attested 
by H.Bf. Consul or Vice-Consul, a Qlergyman, Magistrate, Notary Public, or by some other Person 
bolding m public position — as mdst Companies refuse to r^ognise Signatures not so attested. When 
a Witness is a Female, she must state whether she is a Spinster, Wife, or Widow ; and if a Wife, she 
must give her H[usband*s Name, Address, and Cibality, Profession, or Occupation. The I>ate must 
be Inserted in Words and not in Figures. 
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Form 62 < 


I tnpi^ssed 
lOs. 
Stamp. 


j No. ±& 

I, • Eustace’ Maunder Glyn, at Ear fort House, Wells, 
Somerset, Major {retired)^ in consideration of ttie Snm 
of One hundred pounds paid to me by Reginald Joseph 
Col-wyn, of IT he Manor House, Reehles Bay, Ross- shire. 
General, ^ 

Do hereby transfer to the said Reginald Joseph Golzeryn, 
bis E-^ecntors, Administrators, and Assigns, certain 
jRegistered 4J % Debenture Bond jnade by The 

Consolidated l^oamshire Collieries Company^ Limited, 
to me and dated tlie first day of Se}>tembcr, 19. . . , the said 
Debenturg securing th^ sum of One hnndred pounds 
a«id interest, and all my rightt estate, And interest, in and 
to the money ^thereby secured on the properties and 
securities thereby assigned. 

In" witness whereof I have hereunto^et my hand and seal 
this thirteenth day of October, in the year of Our 
ll.fi»d, cine thousand nine hundred and . 


Signed, s«ialed, andT delivered by the") 
above-named 

Eustace MT Glyn, 

in the* presence of ^ 

Signature Henry ^ arms. 

Address • Barfort House, 

* Wells. 


Eustace M. Glyn. 


(E.S.) 


Occupation Bt^tler. 


Signed,* sealed and delivered by the 
'••above-named Regin^fcl J. 
Colivyn, in tlie presence of 
Signature Rhod^mc Dhu, 

* m 

Address Beehles Bay. 

Occupation Game Keeper. 

• t&S 


[Reginald jT. CoUpyn^ {JL.S.) 



GUIDE for\th:e company secretary 


^t86 

In cases where transfers of ihares take jjlace without a valuaT^I'e 
consideration passing between the parties in respect* to the tr^nsac- * 
tions, the duty to be paid is ten^,shillings. The Secretary must ^ways 
see that the proper stamp appears on the deed before he allows the 
transfer to be registered. This stamp duty must be paid witliin the 
space of thirty days from the date of execution of the transfelr, and 
the Secretary is personally liable to a penalty of ten pounds for 
every omission. By the custom qf the Stock Exchange, the^ stamp 
duty is paid by the purchaser, though the busin^jss of stamping is 
always attended to by stockbrokers where the shares of tue Company 
are quoted on the Exchange and ^the deeds have been received 
through the medium of a broker. 

The Act of 1908 contains onq important section (22) upon the 
subject of transfers which runs as follows i, — ^ • 

(1) '' The shares or other interest of any member in a company 
shall be 23ersonal estate, transferable in manner provided 
by the articles of the company, and shall not be of » the 
nature of r^al estate." * * 

(2^ Each share? iq a company having a share capital shall be 
distinguished by its appropriate number." ^ 

From the text of this section, it will be seen that the main 
conditions controlling the methods of transfeiYing stiai^es will be 
found in the Company’s Articles of Association. As an example 
of what will most probably be found, we will quote the general 
purport of the half-dozen clauses dealing with the subject in the 
revised Table A, clauses which are eminently practical from 
all points of view. The first clause (18) required that the instrument 
of transfer shall be executed -by the transferor fand transferee, 
and holds the transferor as a shareholder until the name qf the 
transferee is entered upon the Register of Members in respect 
thereof. It should be noted tkat, in the event of% winding up, a 
past member rqay stTll^be liable for calls unpaid unless he ceased 
to be a member one year or* more before the winding up. He’ is 
liable only if the existing members arS ^unable to pay, sihd ht?""fep« 
not liable for de^>^s contr^ted after he ceased tdbe a member *(see 
sect. 123 (1) vi). Clause 19 contains a form of transfer deed in which 
the Company wll require all such instruments t"S^be mf»de out ; it is 
substantially the -same as the one appearing on page 184, and 
requires no further eomment here. 
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iPlause 20 is probably tbe one tbe greatest im 2 :>ortance lor 
practical pnrp<®ses. It specifically gives tbe Directors power to 
refuse to register any deed, of transfc^ (for shares which may not be 
fully paid up) to a person of whom they do not approve, and a 
similar power with regard to any shares upon which the Company 
may hold a lien. 'The clause also cmi^^wers the suspension of 
registrations during the fourteeir daj^s immediately preceding the 
AnnuaS Meeting of the members. ^Xhe customary fee of two shillings 
and sixpence for^the registration of each transfer is also fixed, and 
it is furtliA- provided that the share certificate relating to the 
shares named in the deed to •be registered shall be surrendered 
before it can be considered, and, further, th^t if the Directors deem 
it necessary, tliey may require thg transferor to produce any other 
evidence •to support l^is riglits in regard to *the •transfer of the 
shares. 

The i^rovisions ol the Porged 1 ransters Acts ot 1891 and 1892 
are ^f some importance, and the powers conferred by these two 
Statutes are •taken advantage of by a great m^ny Companies whose 
securities have any considerable vogue ii? the share oaarket. 
Briefly stated, thg scope of the Acts gives a Company or Local 
Authority jjo^^er to make compensation to any individuals who may 
suffer loss IHrough any fraud arising out of “t^^e transfer of their 
securities, or of deeds registered through the medium of a fraudulent 
power of attorney. Companies are further empowered to levy upon 
the transferee a fee not exceeding one shilling per one hundred 
pounds bf stock or shares transferred when the deed is entered upon 
the Company's b»<^ks, or to cover the Company's risks in such 
matters by mgans of insurance, reserves out of capital, or from 
prof^s, or in such other manner as the Company may in general 
meeting resolve upon, or its regulations decree. Further sub- 
sections make^ provision fgr the Company placing such restrictions 
upon the transmission of its shares as may Jpe ^eemed expedient as a 
prevention against fraudulent practices, and give the Company the 
aaeme nfTeans of redress against an^ individual convicted of fraud 
or* liable for loss as the person receiving conSpensation under 
the Act. 

In c^ses jj/here*^ Company adopts these measures, whether by 
means of Special Resolution or through acti^al provisiQji being 
inserted by special clauses in its Articles, a Special declaration should 
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aopear upon th.e face of the share cejptificates of the Company to the 
• eiiect that T^ie shares of the Company are protected in terms of 
The [Gorged Transfers Acts, 1891 an^ 1892." 

A Company generally protects itself in connection with this 
matter by means of a policy of insurance, or, less frequently, by the 
creation of a special Reserve from accumulated profits. 'Whenever 
we find this guarantee system adoptqfl, it is most probable that the 
ordinaS'y fee of two shillings and sixpence for registration of a 
transfer is supplemented by a further fee at the rate of one shilling 
per cent. u;^on the consideration passing in the transaction, or upon 
the nominal value of the shares. It must not be overlooked, while 
discussing tlie subject ol forged transfers, that a deed •fraudulently 
entere;j^ into is, by the law of contract, voi5, and, though the deed 
be eventually passed t\jrough the Company's bdbks ?tnd a certificate 
of shares iswiissued to the tr^insferee, no rights vt>uld accrue to the 
latter so far as the Confjiany is concerned. A large number of 
jud^ial decisions might be quoted ui^on these subjects. The 
Secretary will, however, reaflily understand that our restricted space 
will be more usefully devoted to topics of everyday practice, for, 
should he be so unfortunate as to encounter such an unwelcome 
case as a forged transfer would prove to be, the matter would, of 
course, be pAace^ •at once in the hands of the Company's legal 
adviser. We do not suggest that the Secretary should ignore the 
subject in its legal aspects : on the contrary, he should familiarise 
himself as much as possible with the broad aspects of Company law, 
and thcfte are several recognised text- books compiled on this 
subject. 

A very cons^erable portion of the time of the Registrar and his 
assistants in a large Company's office is occux:>ied by the " certifica- 
tion " of transfers- A transfer is said to be " certified " when it 
bears such a s^tement as gtppears in the top left-hand corner of the 
form on page 184 to the effect that the q^r^jlicate relg^tive to the 
shares lias been deposited with the Cohipany at its registered office, 
if it^ias a separate offi(^ for the c?xpress purpose of dealing with 
tr<ftisfers, at that^office, fliough it is noi necessarj^ to state which. 
The why and the wherefore of the certifying of transfers ^rise^f rom the 
practice of tjje Stcfcl^ Exchange, though it raust not be supposed that 
a1| transfers require this treatment. It is fortunajte that a Icyjge pro- 
portion do not, it being an unprofitable and ti^ublesome proceeding 
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from tlie Company's i>oint of view. It is a practice wliicli lias, 
on several occasions, received judicial recognition. In one case 
(tft re Bishop v. JBalkis Cottsolidated [18903, 25 Q.B.L>.*S2,0) it was 
decided tliat certifying a transfer was part of tlie business and 
incidental to tlie act of transferring sliares. As will be seen from an 
inspection of the specimen of a complete transfer appeaidng on 
page 184, tbe certification appears in tbe top left-band margin\of tbe 
form and gives tbe number of tbe certificate lodged, wbicb ^ould 
be sufficient for purposes of easy icJentification wben further transfers 
are lodged to be certified against tbe same certificate, as is frequently 
tbe case. Xbe usual method is to use a rubber stamp prepared in the' 
following form, wbicb should not exceed, say, four inches by one 
and a half : — ^ 

Form 65 > 


iVo.. 

Certificate No for the shares named within 

lodged mith the' Company this day of 

19 

Bor the X.hT.Z. Company ^ Ltd,, 


JPassed by ^ 


Secretary, 


All certifications made should be recorded in a book kept for tbe 
purpose and entered in serial rotation, each entir 5 ^ bearing a number, 
wbicb also appears on the extreme top left-hand corner of tbe 
certification stamp in the space provided as above. 'We give 
on page 188 a specimen of a book wbicb has been found to be tbe 
most useful type. * v v 

It will found to be an almost indisp>ensabie adjunct to the 
records required to be kept fn the Registrar's Department. As to 
tbe official who should sign tbfe certification, this will largely depSTTd 
ui>on the size of the Company. If a large one, thb certifications are 
generally sup/^r vised entirely* by tbe Registrar or even an Assistant 
Registrar. In 'such a ct-.se, either of these officios wQuld cign the 
deed, ^jid the india-rubber stamp would bear their description 
instead of that of the Secretary as shown in the specimen we submit. 
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In ^ny event, the certif\pation should be checked most carefully 
before ^he deed is handed back to the broker's messenger, and the 
initials of tlfe clerk performing this f«inction should appear in the 
space given at the bottom of the stamj) to the left. The certificate 
accompanying a transfdt to be certified is immediately stamped 
across the face over the Directors' signature's with the cancellation 
stamp, arrd the particulars of the ce^^tification with the number 
thereof as given in the certification^ book. The number of the shares 
and distinctive nu«ibers appearing in the deed are endorsed on the 
back in the space provided, as shown on the back of^he certificate 
^orms produced on pages J76-9. 

A balance ticket for the remainder o% the shares will be 
prepared and handed to the brok^^r who requires certification of 
the transfdt. AgainfW: ^his balance ticket, he will in all probability 
effect further •sales of the shares contained in the certificate already 
lodged, when he would present additional transfers for certification, 
but hfc must produce the balance ticket to be exchanged for a fresh 
one if there is still a residue from the certificate fiiist lodged, remaining 
in the transferor’s favour. The “ certified "^deeds have now^to be 
f orwai’ded by^the bicker to the broker acting on behalf of the trans- 
feree, who will^have the deed duly completed as regards signature, 

** attestation^anci starfiping, when it will be returned to the Company 
for the purpose of registration in the Register of Transfers and for 
presentation to theJBoard. If no further sales of shares are effected 
against the last balance ticket issued, this tickej; will be surren- 
dered to fhe Company to be exchanged for another ticket entitling 
the transferor to a ^resh certificate for the shares which have not 
been transferred^ or, as in some Companies' practice, the ticket to be 
surreiMiered is endorsed across the face in red ink and signed by the 
Registrar or other responsible official to the effect that a certificate 
will be prepared for the balance of* the shares and the date given 
when the certificate may be exchanged foi^tlne endprsed ticket. 

Having considered what a deed of transfer actually is, and 
^briSHy dealt with its legal^status, ancT the regulations generally to 
be found concernirf^ it in the' average set*of Articles of Association, 
we will now devote our attention to the matters connectSd with 
the actual regjistration of a transfer. 

At the outset, it will be well to point out tl^at the entny of a 
transfer deed in the Register of Transfers wouid not by any means 



REGISTER OF TRANSFERS 





OF DEBmURES. 



specimen of Balance Ticket to Transferor 
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iTry:>ly tliat the transferee has becoi:^e a member of the Company. 
Xhe appearance of his name in this book is simply a preliminary 
to the Gentry in. the Members^ Register, where it would not appear 
until the deed had been approved by the Board of Directors, or a 
Committee of the Boar€l constituted for the purjDose of dealing with 
such matters- The function of the Transfers Register may be said 
to be a dual one, insomuch that it seiwes as a means of marshalling 
the transfers put forward for the sanction of the Directors, and it 
also takes the paj^t which the journal plays to the ledger as a book 
of entry for* posting purposes, only in a more el^: 5 wrate form and 
^one requiring a great deal more^care in manipulation, containing as 
it does a much greater amount of important detail pertafhing to each 
transfer. ^ 

It will 4)0 seen lhait tJ:ie form of rulings adopted for the Register of 
Transfers provides for the inclusion of all the matter which the deed 
itself contains ; indeed, it epitomises, so to speak, the whole of the 
transfers which pass before the Board for their consideration. If 
the Secretary, or the resporftible official whomjbe may entrust with 
the duty of rev'.eiving and examining transfers* left for registeation, 
is satisfied that tl^p deed has been properly executed, witnessed, 
and bears the*requisite amount of stamp dutjy (see infra) impressed 
upon it, hg edters»if? in the Register, giving it a uumber for purposes 
of identification and filing. Where a large number of transfers are 
received, there is^no better means of numbering them in strict 
numerical rotation than by means of the small ^hand- numbering 
machined similar to those used by printers but now largely used in 
offices. These are •Extremely simple to use, and can be made to 
produce the serial numbers in duplicate or triplicate, thus being 
useful for many other purposes in an office where all sorts of filing 
have to be done* Moreover, they are very reasonable in price. A 
deed numbereri with one these •machines is much neater and 
its number probably much more legible tham ir^he case qf a transfer 
filed away in the orthodox manner with a blue pencil number 
sci*^t^led over it. ^ * 

Vt the transfer 1ms not already been presented at^he office for the 
purpose of certification, it must be •accompanied by tlffe share 
certificate. JJponVtTe acceptance of the tramsfer for presentation to 
the Board, this certificate is immediate^ stamped aerqg^ the 
signatures of the Directors and Secretary wi4h the cancel stamp, 

*4 — 
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and upon the back of it are ejitered the particulars of the transfer. 
This may seem superfluous to the lay mind, as the lall details of the 
transfer already appear in the register. It is essential, however, 
that close attention should be paid to this matter, because all 
certificates which are cancelled must be file<5 and preserved as care- 
fully as the deeds them.3elves ; and the information appearing on 
the back of such certificates «iust contain details corroborative of 
those entered in the Transfers Register and the Register of Meml>ers. 
'Where the deed has gone through the process of certification, its 
existence will ^^eady be noted on the certificate. It will, in such 
cases, be necessary to enter only the number which has been assigned 
to the deed 'now that has been presented for registration. 

The form of ruling given in our specimen Transfers Register 
(Forms 64, which are sh jwn on pages 100-1) will be 'found to 
meet all requirements. Unless the Company is a small one, it will be 
better to have distinct books for the different classes of shares, 
adopting the same colour binding for the books as is used fo^ the 
shares ledgers of thcrsame classes. The same ruling will, of course, 
serve, ^unless any class ,pf the capital has been converted into stock, 
when the registers, whether transfer, or share, may with advantage 
be modified to economise space and lessen the bulkiness of the books, 
which can never be 4:oo small consistent with giving all the necessary 
information. 

W^ith the great majority of Companies, the prQ.ctice is to prepare 
the share certifiqjgLtes for transferees and for balances to transferors, 
where* required, when presenting the transfers to the Roard for 
approbation. In a very few Companies, a custofn obtains of passing 
the transfers at one meeting and signing and sealing the certificates 
pertaining to them at the next. We not infrequently find sub- 
committees of the Directors meeting for the purpose of passing 
transfers when share certificate*; are dealt with at the subsequent 
meeting of 4he fpll R«iar<i, the Committee reportingHo their colleagues 
in general on their transactions. W'here Directors do not exercise 
very unusual powers with regard to tfi^ acceptance or refusaCl of 
transfers, this plan is a \»ery good one, though*^we may say here 
that, in^eneral, the Secreta/y will find that very^little restraint will 
be put upon tKe free movement of the Company*s secierities, as the 
StockiJ^xchange v^uld not grant a quotation to a Company whose 
articles conferred upen the Board any unusual or arbitrary powers 
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^1^ • 

specimen oji Notice to Transferor of Lodging of Transfer 

% 

U rgent, 

THK CONSOLIDATED LOAMSHIRE COLLIERIES CO., LTD. 

Re Transfer Deed No, 93. 

Notice of Transfer of Scares. 

19^ Milk S^reie^t, 

'Wal^rook. E.C., 

2n<i October, 19 

Dear, Sir, 

I have to inform you that a deed of transfer purporting to be 

signed by you and^executed in the name of Afiss Sylvia James 

•• 

as transferee^ for ^ 150 JPref erred Shares has this day been 

deposited ^t these offices for registration by Alessrs, Wein <5* 
Banm of 2SO Gapel Conrt, R.G, 

Unless *1 hear from you per return of post, I shall assume the^bove 

• • 

named transfer^to be in order, and it will consequently be brought 
forward at the next meeting of the Board for registration. 

^ I am, ^ 

Yovlt pbecfierff^ervantr 

Alphonse Rashleigh, 

m 

Secrstary 

To G, JFI, l^%itcher\ *Esq,, 

5 Glarendon Villa, 

T eddington. 
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concerning the refusal of transrfers. If therArticles are silent on^the 
subject of refusing transfers, the Board may not fefuse a transfer 
unless it is one purporting to cbntain a trust as the transferee, which 
by the statutes (Act 1908, sect. 27) no Coinpany may enter upon 
its Register of Members. The Articles however, almost certainly 
will give the Directors some powers in this direction, most probably 
to the extent of those conferrSd by the sections of the revised T1p.ble 
A which we previously briefly considered. There is nothing^ on 
this point contained in the new Table to which the Stc>ck Exchange 
Committee w<xll take exception. , There are not a few Companies . 
whose Articles empower the Directors to refuse any transfer without 
requiring them even lo give a reason for such refusal. Such cases 
are, however, ^ot ^numerous in other than private Companies, 

A form of notice should Always be sent to**tlie transferor^ whenever 
a transfer is deposited for registration , gv^ing the name*‘ of the person 
or firm of brokers leaving the deed for registration, and the name 
of the transferee, and requiring the shp.reholder to reply per rfeturn 
of post if the deed Vis irregular. Further, it will be seen from an 
insj^ection of the specimen of this notice which we produce in Form 
68, page 199, that, unless the transferor fails to^nake,such notifica- 
tion by return of post, the deed will be put forward and the 
transferee's name dhtered upon the Company's Register of Members.'" 

Many offices send out this form as a letter which is typewritten 
in copying ink and press-copied into a letter lv>ok especially kept 
for the purposfe! A better plan is to have the forms typed-in in 
duplicate on the typewriter, the carbon copies being filed away 
in their serial order — the same numerical rotation and the same 
numbers being used as appear upon the transfer dedds in connection 
with each notice. When a number of transfers are registered against 
one certificate, it will be necessary to send only one of these notices 
known as “ Transferors' Advice\>." Thfc notice in stafch a case would 
merely intimate thtSlif a %iven number of deeds hafi been lodged for a 
certain quantity of shares, gilding the broker's name only — the spaces 
reserved for tfie names of the transferees beinp^ filled in with the* 
words “ sundry persons."® ^Some Company officials take the trouble 
to enumerate pn the back of the notice a whol^^Ust of transfers, but 
this is quite unnecessary. The Company has quite sufficiently 
protected itself by merely giving notice to the transferor that a 
certain number of liis shares are about to be transferred. These 
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advice notes to the transfel'or must be prepared and sent off without 
any delay, certainly not later ^han the daj?* on whi^h the deeds are 
left at the office. ^ 

A transfer receipt will be handed to the person lodging the deed 
for registration. A specimen of this receipt is given on page, 201 
in the form found to be /nost serviceable, in counterfoils, tl^ese 

being bound up as an ordiijary receipt book. One receipt Will 
serve for a number of deeds left by the same person, but different 
receipts should be given for different classes of shares, or confusion 
may ensue. receipt is made to serv^e for more th&n one deed, 

the particulars bl each deed as to aggregate and distinctive numbers^ 
of the shares and the ^transferees^ names should be entered on the 
back of the receipt. ^ 

It is usual ifo allow an jnterval of seven ^05 fourteen days after 
giving a receipt for transfers before the certificates can be exchanged 
for them. The general practice is to gi^e upon the receij^t itself a 
date when the certificate can be called for, as shown upon the 
specimen receipt. ' 

The same form of ^ balance ticket may be used as that described 
for the purposes of certification. The specimen produced (on 
page 196) will explain itself on inspection. The 'greatest care 
must be given to the preparation of all these tickets before they are ^ 
issued in exchange for transfers, or the gravest consequences may 
arise. The aggregate and consecutive numbers of the shares must 
be carefully checked, and the signature of the transferor appearing 
on the; deed should be compared with the same signature appearing 
upon the member's application form or upon deed by which he 
acquired the shares. When the tickets are returned for exchange, 
they should be pasted on to the counterfoils, and the number of 
the certificate issued written upon them. No certificate should be 
issued unless the tickets are surrenderee^. If these Jiave been lost, 
the parties respons^JjJe should give a letter of indeninity before the 
certificates are banded over."^ 

No transfers should be accepted conifaining more than a^iC^welass 
of shares. Small brokers sometimes atterSpt this.^ It will obvio£iSly 
be a difficxilt matter to deaf with such deeds, as they have to be 
entered into separate registers for each class of share. 



CHAPTER XXIV 

m 

^Transmission of Shares 

« 

The property in sliares passes, as has pre\iiously been pointed out, 
by means other than those which wejtiave been reviewing. Shares 
pass frftm a deceased shareholder's account either to a specified 
legatee or to be ^eld in trust by the shareholder's executors. This 
is given effdbt to by the presentation at the Comppaiy's Registered 
^Office of the Will of the deceased member, th^^^Wlll having been 
passed by the Probate Registry of the In^nd Reveftiue author- 
ities*t^^r, if the deceased has died intestate, by the production 
of Letters of Administration which hav^ been granTed to the legal 
representatives. 

The proper course to a^opt with regard to such documents is to 
make a note in the Register of Members, above the account of the 
member, giving the genera? purport of the document as to names 
of legatees, executors, or, in the case of Letters of Administration, 
the names of the jgersons to whom the administration of the estate 
has been grfftited. At the same time, an entry giving the same 
5 ^particulars ^^iii be made in the Register of Docjiments, with precise 
details as to whom the documents have been returned, whether a 
firm of solicitors or the deceased’s representatives named in the 
Will or Letters. 

If the shares of the Company are specifically left to a legateemamed 
in the Will, a transfer must be lodged by the executor and the 
legatee, the oid certificate being cancelled. Where the deceased’s 
affairs are to remain in the hands of executors two courses are open 
to the executors. They can be noted in the Register in the manner 
described abo^e or they cjn be registered as members in their own 
names, in which* case they become persoi^al^^i^lisCblG for any calls 
that may be made ; they would in fctct become liable in common 
witljTtffher members, whil^, on the dlher hand, they would exercise 
all^he privileges of memt)ership- 

The procedure in regard to Parlian*ntary Cornpani^s is <very dif- 
ferent fjromjihat fbllbwed by Companies uiider the Act of 1908. The 
Companies Clauses Act, 1845, sec. 18, requires allt Companies covered 

See Appendix F regarding transfers to enemy Subjects. 
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by tbat statute to enter the nayies of members* representatives uppn 
the Register thus conferring rights and imposing duties of member- 
ship upon them, and there is no recognition of a represent atii?e until 
this has been done. It would be a contravention of section 27 to 
register the deceased representatives as trustees, as a trust may not 
be entered in the Register ; nevertheless, the executors or admii^is- 
trators are deemed to be the personal representatives of the deceased 
member, and those representatives are empowered to sell or d.ispose 
of the shares. A fee is charged by most Companies for the registra- 
tion of all dot^rynents relating to^ the shares held by deceased 
members. Xhe fe^ for this purpose is usually two shillings and 
sixp>ence ; in some in^ances, five shillings for each registration is 
charged. ^ 

It will be well to provide a form similar •td that given, which 
must be filled in and signed by the legal represent at ives*‘of deceased 
shareholders. This form should be signed by each of the persons 
entitled to administer the estate and^ by the firm of solicitors 
acting on their behalf, if any. The forms, when completed, should 
be fileddn a separate file for ready reference. 

A rubber stamp should be procured for the purpose, of marking 
all Probates or Letters of Administration, showing tha^ they have 
been presented to, and noted by, the officials of thfe^Compawy. This 
stamp should be as small as possible, as it will sometimes have to 
be used to make an impression in odd corners ^n some of these 
important papers^ It should be in this form : — 


The Alpha Beta Company, Ltd. 

r 

Registered this day of 19 

R.JD. folio Secretary, 

fi 

The docuiTient; haWJ^ig* been carefully perused* and coippared 
with the information which ha^ been ins^ted in the form provided 
by the Company, the stamp will be impre^ed up>on the documeq^t, 
the latter being tfi^n signed •bv the Secretary or the Registrar and 
returned \a the person presenting it for registro^Upn. Should new 
certificates be required in Consequence of the demise of the member, 
a d^^^^iHPUst be giverf whep they may be exchanged for the old ones, 
as in the case of transfers. 
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Specimen for JProbate ^Re^stration 

JVo. 5 

THE CONSOLIDATEr) LOAMSHII^E COLLIERIES CO., Ltd. 

Form for RegisxiJation of Frobate of Wills of 
Deceased Shareholders. 


Name, address, and description j * 
of the decgtased^ member 1 


Annette JBeanchamp, 

14 Clarence Drive, 


I Widoiv, 


JBexhill, 

^ Sussex. 


Numii%^ of Shares held 
distinctive nos 


500 JPreferenc^ Shares os. 11501 
and ^o 1 2000 inclusive. 

ISO Ordinary ^Shares, 72001 to 
• * 72 1 oO inclusive. 


Date of Death ^ 19//fc September, 19., 

Date of proving the will SLtf lOth October, 19... 
Probate Registry 

Whether above Shares devolve T 
upon specified legatees, and, 4 iVo. 
if so, their iihme or names. ... I 


Executor^ 


fName Tancried Oakley^ 

Address 19 Gray*s Inn, W.C., 

Occupation Solicitor. 

Name Barclay Johnstone 
Address 4 AliTk Dane, ^ 

Cheapside, E.C. 
Occupation Chartered Accountant 
Name 
Address 
Occupation 


Probate Exhibited by Yancred Oakley & Sons, 

Solicitorsp ^ ^ 

Date Wth October, 19. .. * 19 Gray's Inn, W.C. ^ 

Usual signature ®f Executors Tancred ^Oakley. 

• • B. Johj/rStone. 

^ Fees 

For Office ^Examined by Entered in Bref. folio 19S paid 
use only. G. H. Gray, Share Register Ordy folio 121. :sm Qd. 
Registrar. 
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Tile only section in thfc Statutes alfectij^ig the shares of deceased 
persons is to be found in th^ Companies Act, 1 90fi^ sec. 29 of wibich 
provides that ''A transfer of tJie share or other interest of a deceased 
member of a Company, made by his personal representative, shall, 
although the personal representative is not ^himself a member, (be as 
valid as if he had been* a member at the time of the execution of 
the instrument of transfer. This provision constitutes^ the pasis 
upon 'jv’hich the clauses (21 to 23) of Table A are founded. The 
most important feature of clause 21 is to the eg^ect that the legal 
represent a tiv%s^ of a deceased member holding a Share jointly 
with a surviving^ jnember are thcf only persons recognised by 
Company fh respect^ to the holding of those shares. Clause 22 
gives any person becoming po^essed of t^ie Company’s shK^Ves by 
reason of the ?leath or bankruptcy of a mei%ibr 2 r the rightr, upon the 
production of shch evidence as the Directors may squire, to be 
registered as the owner of the shares, or himself to transfer them in 
the same manner as the deceased was entitled to do. The next 
clause confers the right on the new ^member to claim dividends 
accrujypig on the snares, but precludes his right to any other 
privileges of membership until he is actualjy registered as a 
member. * 

Several import apt points should be noted irf regartl the pos’-^ 
tion of representatives of deceased members. There is a great 
difference between an executor of a deceased member and an 
" administrator” of his estate. The former is a person chosen by 
the deceased and mentioned in his Will as that person •whom he 
appoints to deal with his affairs after death, 'but in cases where a 
member dies intestate, and consequently does not appoint a repre- 
sentative, the only recourse to the next of kin of the de^peased 
who desires to undertake and settle up the deceased's affairs, is to 
apply to the Probate Cgurt ^pr Lettg^rs of Administration. As 
previously describ,^g^ tfee important distinction •between the two 
representatives, executors aihd administrators, is that the office of 
tlie former may devolve to dthers by what is known as af^'^chain - 
of represent aticAi,” if an ^executor dies and appoints anothdt as 
an exeeutoi; to lus estate. C^or example, where a shareholder dies 
and appoints an executor who also dies leavidg the shareholder’s 
est a^ unsettled- but himself appointing another as an executor to 
Ins own affairs, the« English law permits the second executor to 
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Specimen Declaration, of Marriage Female Shareholder 

^ » 

Xo tlie Directors of 

XhE CONSOLIDATEr> JLOAMSITIRE COLLIERIES COMPANY, XtD. 

I, the undersigned, Frances At^gt^sla Cotdlhnrsi, wife of Henry 
Conrtney K^o^tlth^lrst^ do hereby deffclare that I am the person 
named in the Share Certificate ^attached hereto. No. G^S for 
GO Ordinary^ Shares numbered 1G901 to IGG^p inclusive 
^ Frances Angnsta Mildmay, ^ 

^ hereby further declare that I was marrie^tb the above-named 
Hen^^^onriney Cotilihtirsi, of 4 Grosvenor Dark Gardens^ Daysmaier, 
Esqnire, on th^ , 19//t day of ^ Octohef*^ 19 . A copy 

of the certifiohate of this marriage is attached heretd. 

I now have to request yon to be good enough to forward me a new 
Share Certificate for the above 90 Ordinary Shares in my new 
name, and, further, that my new name and address as given above 
may be entered upon the Register of Membeiss forthwith. I •nclose 
herewith • for 3/6, being 1/- for a fresh certificate 

and 2/G your fee for registering this my declaration. 

(New Signature) Frances A. Goulthvcrst, 
(Address) 4 Grosvenor Dark Gardens, 

JBaysiJvater^ 

^Qld Signature) Frances A. Mildmay , 

Date Ath November, 19 

I herq,by declare that the 
above statements are cor- 
rect, and that Mrs. 

Frances,^. CotiltJtnrst was 
personally known to me 
befiye her marriage. 

Gerald R. D. Dugdale, 

• • M.D., JL.R.C.F., 

17 Falace Gate, 

Kensington, 
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undertake and deal witii the afEairs of the shareholder, and ^ this 
process would go on indefinitely provided an executor is appointed ; 
but the " chain of representa<:ion '' would be broken if the^fexecutor 
of the deceased shareholder died and did not appoint an executor. 
In that event the next of kin of the shareholder would bef enti- 
tled to apply for letters of administration and so becom^ the 
administrator of the unsettled affairs of the shareholder. ^ 

In cases where deceased members have appointed more ^llian, one 
executor anji one of these dies, the affairs of the deceased's estate 
will vest solely in the surviving executors, and though the deceased 
executor may hkv^ appointed executors for the settlement of his 
own affair^, they m'ay not take part in the administration 9 - the 
affairs of the deceased member. ^ 

In instances where it is necessary to investigate a chain of 
representation/^ probates of the differeij*t ^Vills must-be registered 
in the usual way in the Company's books. An executor may not 
resign from his trust so long as he is possessed of his mental or other 
faculties, and probaf^e will not be granted to any other person except 
upon his demise. The practice is, however, different in Scotland, 
where by the process of a Deed of Renunciation^' an executor 
may divest himself of the duties conferred upon him, and further- 
more, he may by -a Deed of Assumption " a:ppoint p.nother 
act with him ; but this is not so in English law, where it is not per- 
mitted to depute duties to others in a general v’^ay, but, of course, 
agents may be^appointed to do any specific act in regard to the 
admirfistration or disposal of the deceased's affairs and property. 
As an example, it would be quite competent' 'for an executor to 
appoint another, by means of -Rower of Attorney, t(?> sign transfers 
of chares belonging to the deceased's estate, provided that probate 
of the Will had first been exhibited and registered in the Company's 
books. 

In cases }vhefe ahnAt^stetor has appointed two dr more ^^ecutors 
and by any cause one of tliem is prevented from actin g a t the 
time when the probate is granted, prqbate will be granted to 
those who are able to undertake the duties aC the time, and if 
afterwards the absent execi54:or is available, ^the Court will grant 
what is termed a " double probate " which 'shouldr* be -accord- 
ing]j§iriBegistered in •the Company's books upon exhibition ; but care 
should be taken that? the executors first appointed by the former 



TRANSMISSION OF SHARKS 


209 


probate have also been ^registered, and ^ every case the various 
exe'cutors must be dealt with in such Aistances, 

In addition to the note made in the member's account in the 
Register, it is\isual to endorse the share certificate representing the 
deceased's holding to the effect that probate of the will has been 
exhibited, naming the executor or execulQrs appointed under the 
Will and the date when such exhibitio«i was effected. This endorse- 
ment sh;§uld be signed by the Secretary of the Company. In no case 
must the member '^s name be altered on the face of the certificate. 
To do so woftld, in all probability, conflict with sec. 2^3^f the Act of 
«Q 08 , 

Ikthe representatives of a deceased mem^fr effect -•a sale of a 
portuSh of the deceased's holding, Uie share certificate representing 
any balance for shares iunsold should be^ made dut ift precisely the 
same way as* though the deceased were still living • but should be 
endorsed in a manner similar to that described above. 

The general position of a deceased member's representatives is 
one of some complexity, and in many instances also of considerable 
doubt. The position of affairs will, to a certain extent, ^epend 
upon the construction of the Articles of Association which, as 
previously pchnted out, deal with the situation to some extent ; 
l^t in geijeral it srmy be said that most Compj^nies will not confer 
full privileges upon personal representatives until they have been 
actually registered as a member, when the deceased's identity 
automatically ceases, so far as the Company its^f is concerned. 
This wa^shown in the case of T, H, Saunders S' Co., JLtd.^ 1908, 
1 Ch. Where e^jcutors elect to be so registered they are of 
course entitlecW:o a fresh certificate, and any liability, such as unpaid 
calls yrhich may fall upon their shoulders, can be remedied by. an 
indemnity from the estate they are administering. If a member 
dies intestate j^nd Letter^ of Adijiinist^ation have been obtained, 
it should be notod that if the person whe^ i^gjjtitled ^o apply for 
such Liters of Administration is under 21 years* of age, Lettep 
of Adiriinistration are grated to afhother person for such tiine 
as fhe grantee is •under Sge ; such letters are termed Adminis- 
tration durante minor e cetate.** On th» attainmedt of the grantee s 
majority, or^narj^ L^Aters of Administratiop. must be taken out and 
exhibited to the Company for noting. Then again, where the^^s^ite 
of a deceased member is subject to any litigation in regard t^rlle 
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validity of a Will or for Revoking a probate or granting admini^ra- 
tion, special Letters of Administration termed “ Administration 
pendente lite ** are granted whicb for obvious reasoi.s ar<$ only in 
force so long as the litigation remains unsettled. There is yet 
another form of Letters of Administration granted by the Court, 
known as AdministratiKyn dnrante absentia which are only issued 
where a person named as so^e executor or administrator "is aproad 
and so. is unable to act. The most important variation ^from' the 
ordinary Letters of Administration is that known as Administra- 
tion de honis^on which is granted in cases where a representative 
of a deceased meYjpf^er dies. To persons who establish next-of-ktfn 
relationship to a d^VsCased member, the administration is ^'?ntcd 
and they are vested with the same powers as formerly rested upon 
the original or former representative. Casfes occasionally arise, 
where before a deceased member's estate^ has been settled the repre- 
sentative dies and Letters de bonis non " have been taken out ; in 
such cases it is necessary for the Secretary to observe that proper 
registration has be<?n made of the original probate, or Letters of 
Administration, and cross references must be made in the Register 
of documents indicating the relationship to th« various entries. 

The question of representation of a deceased joint holder also 
requires some consideration in view of the fact that ui practi-cG 
joint holdings are of frequent occurrence. It would seem that 
where shares stand in the name of two or morediolders and one of 
them dies, it r<^ts witli the survivor or survivors to register with 
the Ct)mpany some evidence of death, such as a death certificate, 
or probate, after which by process of survivorship the property in 
the shares is vested solely in the survivor or survivors of the joint 
hoiding. Therefore in such instances proof of death is all the 
Company need concern itself with, and the practice is, that the 
certificate in such cases ir merely endorsed to the* effect that the 
demise of qjae of jhlw^jc^int holders was proved ^>y prodyction of 
certificate of death, or as the case rn^y be, giving the d^e and 
signature of the Secretary or other authorised officer, to whorn the 
documentary e'^ndence was produced. 

Wheffe the estate of a deefeased member is^^xtensive and covers 
property in various pa^s of the United Kingdom or any other 
p^y^^i^f the Kmpii*e, great care must be exercised in seeing that the 
probate of Letters x>f Administration have been sealed in the 
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Probate Courts of Englajud and Ireland ^Respectively or the Com- 
missiary Court Scotland as the case may be. If it appears 
that a (iocun^nt of this description® bears the seal of only the 
English Court and property is mentioned in it as being situated 
in Ireland or Scotland, the document will require re-sealing in the 
respective courts. This would also be the case if probate or Letters 
of Administration were issued from eitlier of the three parts of the 
United KSingdom and the estate covered property not represented 
by the respective, courts. As regards estates covering property 
within the ^Sritish Dominions, the Colonial Probat^ Act, 1892, 
s^tion 2 (1) provides that the*eilect of sealh||f probate in the 
Coui %g o f the Dominions will have effect in tliirUnited Kingdom if 
re-se^^d in either of the three courts of London, Dublin and Edin- 
burgh res'J>ectively cu^f^^ice versa. These facts are mentioned to 
point out the^great desiral^lity of exercising care m the perusing 
of probates and Letters of Administration, for not only would the 
documents themselves be invalid as far as the shares of a Company 
is concerned, but in regard ix> the documents tj^emselves, in so far 
as they affect property situated in either of^thc three divisions of 
the United Kingdoip or the Imperial Dominions. 

The shares ^f a bankrupt member will stand in the name of his 
ti^stee or th^ Offiici^Ll Receiver when due notice from the Court has 
been given. The same rule applies to persons of unsound mind whose 
affairs are administgred by the Commissioners of Lunacy or a com- 
mittee duly appointed to that end. In both cases, qj^tries are made 
in the sh 2 n*eholdcr's account in the Register giving the names of 
the persons who ai^ to receive notices, dividends, etc. 

Upon the ma^iage of female members, the production of a copy of 
the Certificate of Marriage is required for inspection and registration 
in the books, the fees chargeable in these instances being the same 
as for the registration of a ^Will, in ^dditiQp to a charge for the new 
certificate bearing* the lady’s new name, •Tj^^irf^ne issued in her 
maiden ^me will, of course^ have to be surrendered and cancelled^ 
For Ihe^urpose of effecting such alterations in the names of female 
mern^ers, a form Similar to Form 71 on page 20r should be for- 
warded to her to be filled in and signeeff both with her old aftd new 
signature, and shoulci give her husband’s fuil name dnd occupation 
or description. If the shares are not fully paid, tMe Directors 
quite reasonably expect the lady to require the husband to guarantee 
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tlie unpaid calls, or in ttie alternative to^ become a joint bolder of 
tbe shares. In some compaCxiies this is not insisted on, the directors 
merely require the endorsement of the share certific^ite upon 
production of the marriage certificate. 

Shareholders, when long resident abro&.d or for other reasons, 
sometimes give a of Attorney to some person whorq they 

appoint as a representatively the instrument fully setting oixt the 
powers delegated to the holders. When presented, these* particu- 
lars should be entered in the Register of Documents and the Power 
of At torne^ stamped and noted as shown on the f>revious page 
as in the case bf ^2^obates, etc. FVom an inspection of the specirjyfii 
of the Register of lX?.cuments, the mode of entering these andy^,ither 
pap>ers will be easily seen. ^ 

This chapter, aTchough purporting to dea^ sjolely with the question 
of Transmission will, as the reader l^s probably gathered, also 
cover the question of representation of members generally. "We 
mentioned the case of bankrupt and lunatic shareholders at a 
former stage and also the change of state in regard to female mem- 
bers, J3ut in reference to the question of Powers of Attorney a little 
further consideration is necessary, for in this jease we are dealing 
with the principle of principal and agent. We do^ot, of course, 
propose to discus^ the question to any great* length ; ^ there 
nevertheless, several points which the Secretary should keep in 
mind, especially as the practice of giving Powers of Attorney is 
very frequently resorted to. 

Ths giver of a Power of Attorney is termed the px^incipal or 
donor, whilst the person appointed attorney is^-termed the donee or 
attorney. The simplest fornu which this important document may 
t^jee is that of the familiar proxy, provision for which is cojjtained 
in most Companies* Articles, for the purpose of conferring powers 
upon another member to^vote ^ the p^ce of the person giving the 
power, but such oyoxv is exceedingly limited in its scope and is, 
as a rule, only available fcTr a certain meeting of members or for 
any adjournments of it. A Power of Attorney given by aTPhefnber 
to another person, which* gives the donee the \ight to act ill the 
stead ^f the dohor in the ^performance of such acts as receiving 
dividends, traeasf erring^ shares or paying c^ls* on hehaJj^ of the 
don or, requires wery careful perusal when presented to the 
c:ompany*fe officials /of exhibition and registration. Furthermore 
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REOISXER OK OOCUyiENXS. 


Date when 
Received. 


• 

Mature of 
l>ocuxxient. 

•Parties thereto. 

Where Filed 
or to 

whoxxL Sent. 

xoi . . 
April xsi 

April Bth 

Agrea*ne*ii copy for 
sale and purchase of 
basirtess. 

Phe 

Company 

y. IC. and 
C. M., 
vendors to 
the com- 
pany. 

Original filed at Som- 
erset IJouse, certi- 

fied copy in deed box. 

April ctrjth 

May 

• 

A gr cement and. copy 
appointing A„ H. as 
American manager. 

Phe 

Company 

A . JB. as 
the com- 
pany's 
agent in 

A mereJfi,. 

Original in deed box. 
Wopy handed to Mr* 
A. H. 

A pri^ 

May 

• 

Policy of insurance 
No. 1 5 1 61 r , covering 
fire nshs in com- 
pmiy% property in 
Gan Wharfs IC.C. 

Phe 

Company 

Phe 

Guarantee 
A ssnrttnce 
Co. 

In deed box. 

May x^th 

May a 6 lh 

Probate of Will ap- 
pointing y* J . and 
D. JD. the executors to 
the said y. Q. 

Jnlms 

Rubens, 

deceased. 

etc. 

John Jones 
and i>av*d 
Pavis, of 
TP Milh 
St., E.C. 
e«C. 

Returned to E. F., 
solicitor, 29 Gray's 
Inn, after entry in 
S har e Register , /o.3xo. 

etc. 




r5 — (X5<>a> 
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a great distinction must be drawn between any special terms 
directing the performance* of ,^ny duties on the part of the donee, 
and a more or less unrestricted instruction to act on. behalf of the 
donor, for in the case of Hodper v, Godsell, 1870, 5 it 

was shown that the provision for performing special acts would 
override any provision for the performance of acts generally. C[are 
therefore must be taken "to investigate very closely the provisions 
of these documents. * \ 

A Poifr/er of Attorney must always be in writing and wHere t^ie 
donee is empcxwered to execute deeds the instrument must be under 
seal. The signi?ture of the donor must be attested and if made 
abroad the aJtestatYo:^ should consist of two witnesses, one of whorrf^ 
should preferably be a T^otary Public or British Consul. The in^^u- 
ment can be r^vok;^d verbally, \.hilst if the power is not given for 
valuable considqj’ation it will be competent for‘tIic donee to renounce 
his right to act under the power at any tim:), and where fhe attorney 
becomes a lunatic or dies the powers conferred under the instrument 
immediately cease, excepting in such cas^s where a substitute may be 
mentioned, but this i^ unusual. If a power is granted for a specified 
period dr until such time as the happening of a certain event, such 
as the return of the donor from abroad, due note must be taken of 
the facts, and in instances where the duration of the appointment 
is indefinite, some stfeps should be taken to get in'fo toucli with th<^ 
donor to ascertain whether the instrument is still in force. 

If its Articles permit, a Company holding shares in another Company 
may by granting a Power of Attorney appoint any person to vote 
on its behalf at general meetings or to act on its behalf in any other 
manner in respect to the shares held by the Company, but a holder 
of shares other than a Company^ could not do this, as flie Articles of 
Association almost invariably prohibit the giving of proxies tc any 
save other shareholders. 

It will be found that, in instancftjs wherd Debentures or Debenture 
Stock form part, of^ ’Cofnpguriy's capital liabilities, differejjtt forms 
of.transfers and transfer regist;prs will be^ needed. We have, there- 
fore, given on page 185 specimens of a transfer deed dealing with the 
transfer j>f Debenbires and 31so on pages 194-5 a suitable ruling for 
a Debenture Transfer Register. 
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A?tnual Return — Register of Directors 

• 

After tlie holding of the first ordinary General Meeting in each 
year, all Companies are required hy section !^6 of the Companies Act, 
1908, to* file a return upon the form prescribed and known as 

Form E^in the schedule, showing : 

(1) The names, *addresscs and occupations of all pe -Sons who are, 
or have been, members of the Company since the^lasft return, giving 
tTlN^number of shares of each class either held> or transferred at the 
dat^of the return and the dates when transfer deeds were registered. 
The summary is tc^ contain the number and efess shares issued 

otherwise than for cash, and • 

• « 

(a) The total amount of the authorised capital of the Company, 

and the number of shares of each class into which it is 
divided ; 

(b) The number of snares taicen irom tne commencexnent oi 

the Company up to the date of the return ; 

(c) The itenount called up on each share issued ; 

(d) The *;imou’»it of calls which have been rqpeived ; 

(e) TRe amount of calls remaining unpaid ; 

(/) The amount of commission allowed for shares or debentures 
issued sin^e the previous return ; 

(g) • The total number of shares forfeited ; 

(h) The amounj^of shares or stock outstanding at date in the 

form ^f share warrants to .bearer ; 

(i) The amount of such warrants both issued and surrendecad 
^ since the last return ; 

(k) The number of shares or ^mourd of stock represented by 
each of ^uch warrants issued ; 

(/) ^The names, addresses, and descriptions of the Directors 
of the Company acting at thetiate of making the summary. 
This list, Jiithert5 prepared separately, but filed at the 
same time as the annual retuiwi, is now iAcorporatefl with 
it, forming •tile third page. 

(w) The full amount of any sums owing by the Company 
carr 5 dng a charge against its assetsT « ^ 

^ Amended by Companies (Particular^ as to Directors) Act, 1917. 
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Further to these requirements, the newer legislation makes ^it 
incumbent upon all Companies with a membership greater in number 
than fifty, such membership hot reckoning any emplCyees^' or ex- 
employees of the Company who may be shareholders, to file a state- 
ment with this Annual Return setting out in full the particulars 
of their assets and liabilities, though such statement need i^ot 
include any details of the amount standing to the debit or creip.it 
of profil: and loss. The Somerset House authorities have made 
provision for 'fi^ese particulars in the amended Form E, the whole of 
the second page pf this form being set apart for the purpose of 
showing the Compa?_y^s financial status. The statement must 
accompanied by the auditor's certificate without which the reVurn 
would not be at:cepted by the Registrar. In^most cases the printed 
balance sheet, vpith the certificate, is pasted on the space set apart, 
any details as to recent valuations, etc., ll^eing given separately. It 
will perhaps be advisable to consider what the actual provisions of 
subsec. (3), sec. 26, really amount to. ^ The statement is to give 
in balance sheet forrll a summary of its share capital liabilities and 
assets in such a way a^ will leave no doubt as to the nature of the 
assets and liabilities. Moreover, any available infoj;mation must 
be vouchsafed in regard to the method of arriving at the value 
of the fixed assets, t.e., whether at cost or as "acquired^ f rom the 
vendor, and if subjected to deductions for w^ear and tear for 
depreciated values. Where a valuer has recently (since the 
last r^eturn) appraised the fixed assets, some reference should be 
made at the foot of the statement giving the valuer's name and the 
amounts given in his valuation. It will be noticed that the statutes 
do not require any statement of profit and loss account in this 
statement of the assets and liabilities ; this does not maan, as 
some have supposed, that the halurtce of profit and loss account 
may be omitted. It is obViousHhat subh a balance must be either 
an asset oi^ a liaflSility^ and must consequently be shqjvn. The 
ftnportant case of Schill, Seehohfn <5* CS®., brought before the 

stipendiary Magistrates' Court at Mancjiester and afterwards by 
the Beard of Tratde befor^ ^yie High Court (1912, 2 K.B 354),*rnust 
be mentioned here. The Company presented fpj* filing their annual 
report in 1911, the statement in the form of a balance sheet " 
«l!lfely containing one item embracing goodwill, trade marks, 
machinery, furniture and fixtures " against which one sum was 



217 


ANNUAl- RETURNS 

placed. Xlie Compswny contended tlmt they had fulfilled the 
requirements sec. 26 (3), whicli the magistrate upheld. The 
3oard% of ''^rade were not satisfied! with this ruling and applied 
to the magistrate to state a case before the High Court for opinion. 
The Court held that the Company had not complied with the sub- 
section and ruled that the several assets should be given separately 
with their values in each case. 

The Return giving this informs^tion as to a Company's constitution 
is to be rnade up as on the fourteenth day succeeding* the date of 
the General Meeting. Where more than one General Meeting has 
«^^en held in the course of the year, the returTr.* is *to be made after 
tW^ first meeting. The Return will have L‘o be made in the first 
instance after the first General Meeting of the Company, not the 
Statutory Meeting.* ^t must be signed by the Secretary or Manager 
and filed \^ithin seven cjays after the date upon which it has been 
compiled, twenty-one days after the date of the meeting. 

A penalty of five pounds per diem is imposed for non-compliance 
with these requirements, every Director or Manager who knowingly 
permits such default being liable (sec. 2p, Companies Act, 1908). 
Proceeding^ hav^ frequently been taken by both private individuals 
and the Hoard of Trade for negligence in this matter, resulting, in 
•many casds, in li^avy fines being imposed. 

The Companies Act, 1913, calls upon such companies as come 
within the meaivug of sec. 121 of the Act of 1908, or private Com- 
panies, to state on their annual return by mea^s of a certificate 
signed^y a Director or the Secretary, that no invitation to the public 
has been made cfffering any shares or debentures of the Company 
for subscription since the filing of -the last return, or, alternatively, 
sinc^ the incorporation of the Company. Another certificate-signed 
in the same manner, and upon each occasion, is required, whenever 
the membersiiip exceeds^fifty in^umlij^r, stating that each member 
in excess of that number is, or has b«e]^> i\j the employ of the 
company. These certificates are made in the space provided for 
the balance sheet, this balance sheet, it will be remembered, is not 
given by private Companies." 

• A fee of five shillings is required^ for the filing of the Return, 
which covers tlie list of Directors filed «Avith it. • 

The registers being closed for three or four^weqks, from a week 
or ten days preceding the General Meeting* it will b^ necessai^ to 
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start op>erations to agree -them for the purjjose of the compilation 
of this return within the sj>eCified twenty-one days. As soon *as 
each register is balanced, in t^f.e manner indicated in K,the phapter 
dealing with Dividend Lists, the return must be drawn up from the 
information to be found in the Register of Members, which also 
forms an index to the whQle of the registers. (See page 72.) The 
number of shares appearing r in this register, or index, will be 
marked in pencil to admit of their alteration as may be necessary 
from year -to year. This is the quickest way tq dispose of this 
troublesome Suty and it has the advantage of preventing any 
member’s name hpjRearing twice, in 'one place for one class of sharg^ 
and in another place^fer a different class ; and, further, the ord^of 
the members’ names in the return will be alphabetical. 

The specimeJf of "Form E appearing on pages 219-23 has been 
written up from^the section of the Members’ Alphabetical Register 
shown on page 72, The reader is recommended to compare the 
particulars contained in both, when the advantage of adopting 
these methods will be apparent. The same course would be fol- 
lowed where the list o^ members is kept on the card index principle, 
a course we have found preferable ; there are, however, a number 
of practitioners who prefer the separate alphabetical register, 
contending that it .is indispensable on the daj of thq generaj 
meeting, when card indexes are an impossibility. 

When completed, the whole return must be jpopied and filed 
with the Regi^rar of Joint-Stock Companies, the copy being 
carefully preserved in the Company's archives. • 

By the Companies (Particulars as to Directors) Act, 1917, it is 
now incumbent on a Company tp include in the Annuti Return the 
following particulars regarding directors, (a) Present Chr^tian 
name or names and surname; (6) any former Christian name or 
names or surname; (c) nationalj^ty; i^d) ,, nationality, of origin (if 
other than the p^esqpt, nationality) ; («) usua^ residence, (/) 

occupations. * ' 



Form 73, 


No. of 
Cer tifi ca-te . 


016011. 


THE COMPAJSriES ACTS^ 1908 TO 1917. 


^ f Form E 

as required by I*art II of the Act (secliori 26). 


o 


A 5/* Companies 
K.etrEtration 
Stamp must l>e 
l&ere. 


Sutnmary of Share Oapital and. Shares of the Co^t'^olidatecL I^owmshit'e CollicTics 
Company, Limited, made up to the mnrtvcnth day of September, lO 
(being: the fourteenth day after the date of the Fir?t Ordinary General l^eetins: 

- iu 10 )♦ 

Noiziinal dliare Capital, j(^400,000 
ll>i\^<iecl into 


f " 200,000 

! ir 


F*referettce 

150,000 Orilit%a.ry Sliares of 
L 50,000 JOeferrecL Orciy, 

Total Number of shares taken to the day of Septern- 

191.., (which number must ag^ree with the total shewn 

U^he list, as held by existing members) 

Nuri?'it)er of shares issued subject J 150,000 L*Tefei^ei%ce 
to payment wholly in cash. ... 1 75,000 OrUtfvary 


{ 


> 


o'ne _ 

a^p^e _ each. 

f>rte ' ^ 

1 ^^ 1,000 IPrcferertce 

100.000 Ordzttciry 
SO, OOOJO>ef erred, Ordy- 

225.000 


Number of shares issued as ^ully paid up otherwise than » — 

in cash* •. .T •( 

} 


Number of sharps issued as partly paid up to the extent of 
........ per Snare otherwise th%n in cash 

t There has been called up on each of F^referettce Shares 
»» *• »» Ordmary 

99 ,, ,, ,, L^ef erred Ordy. „ 

STotal amount of Ciills received, ^including payments on 

application and allotment 

Total amount (if any) agreed to be considered as paid oJl 
75,000 Shares which have been issued as fully paid up 1 

(otherwise than in cash) ^ 

Total amount (iLany) screed to be considered as paid on % 
75,000 Shares ^vhich hiive been issued as partly paid up to [• 

the extent of £l per Share 1 

T^tal amou^it nf Calls unpaid 

Xutal amount (if any) of sums paid by way of Commission in 1 
respect of Shares or Debentures or allowed by way of Dis- f 

count since the date of last Summary 

Total amount (if any) fjaid onl| ....... .Shares forfeited .... 

Total amount of Shares and Stock for which Share j Shares 
WarranfiB to bearer are outstanding .......... \ Stock 

Total amo u nt of Share 'Wairants to Bearer r j j 

issued ^id surreudene^ respectively since j Surrendered 

date of last Smixmary t 

Number of Shares or amount of Stock . Number of Shares 
comprised in each Share Warrant to J Amount of Stock 

bear'tfT , I 

Total amount of debt due from the Company in respect of all 
mortgages and charges which are required (or, in the case of 
a Company regi-aBtered in Scotland, which^if the Company 


A'tt 

£ 


} ^ 


one 

one 

one 


225,000 


£ 75,000 


£ 75,000 


£ Nil 
£ Nil 



£ 39,650 


had been re^stered in Kngland, would be required) to be 
registered with the Registrar of Companies, or whicb»w^uld ^ 
require f7?gistration if created after the hx3t ciay of J uly, 

« 

NOTE- Banking Compands must add a list of all their places of business* 


'0 a-re Shares of different k%nds or amonnts {^e.g^, I^refcrertce otrM Ordinary^ or £xo and 

state the ntttnbers and nominal valu.es separately. S., 

t Where various amounts have been called, or there are Scares of different ksntis, sf/ste ther.^ separately , 
5 Include what has been tse%et%md on forfeited, as well as on existing. Shares. 
fi State 4he Aggregate number of Shares forfeited {if any}. 

•SaS* The return must be signed, a.t the end, by the^Manager or Secretary 
of the Company. • ^ ^ 

Presented for filing by JSdxjuattl JBdvuctrdes, 

19 Alilh St., WeUbrooh, JE.C. 
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Double Entry & Co,, 

Chuti^ed AccounlatilSr- ' 
\ Auditors, 



Form 73 {corUi^miedC) 


N^imes and addresses, of tlie perso«is who are the Directors 

of the Consolidated ILoamshire C oilier tes Company Limited 

on the nine^enth day of SeptemhSr, 19 


Present 
Ctiristian 
Name or 
Names and 
Surname^ 

Any former 
Cliristian. 
Namc3 or 
Names or i 
Surname- 

m 

N ationalily 

m 

Nationality i 
of Origin 1 
(if otlier 
than th^ 
present 
Nat Quality) 

TLJsual 

^<esicience. 

Occupations. 

Charles 

A. Ijred 
Kz-ngsley 

• 

Hritish 

* 

ISe-u^dley Court, ^ 
ShreuTsbury, 
{Salop) ' , 

( Chairmuti) 

f 

W ndersoft 

m 


GritisH 

• • 

- 

Spctrhhill I^arh, 
Jbtrfmughum 

^Oirector of 
the Alxdland 
marthifvg 

Car porallatt 

Carlas 

C 'a, p peril 


ISriHs^ 

Italian 

9 1'Jtrcadneedlc 
Move, JLou Uo7t, 

i:.c. 

Starkbroher 

J cvntes 

St-nilhsoft 

Ostvctld 

Stmili 

British 

\ 

1 

Clay dale, 

C o ]\^ayo 

Krtgi^xeer 



, Porm 73 {corUimied). 


ULst of Persons lioldSig Sliaxes in tlie? Consolidated Loanu^hire 
Compauny, Limited, on tlie nineteenth day* of September, 
the date of the last Return^or (in the case of the nrst return) of 
Addresses, and an Account of the Shares §o held. 



1 14^AM£:S, AI3t>KESSKS, AMO OCCUjPATIOMS. 

\_ . . 






Holio in. 

. 

Lacls«3r.« 

containing 

Particulars. 

• 

hk Surname. 

« 

• 

Christian 

hfame. 

• 

Address.' « 

Occup ation. 

P. 3/81 \ 

O. 1/37 i 

N 

UeUchcLToL 

• 

Wtlliatn M. 

84 Brofftsgrove 'Terrace, 

^ Dudley 

OpHciart 

P. 2/13 

Hayter 

Gerald 

{.Deceased'^ 

19 Alittcing Latte, E.C. 

Drysalter 

JO. 1/71 

Mammotul 

% 

Sir David 

Qu^tcr's Court, Duchiott 

Kttight 

O. 3/ra 

HcLTtdLmdU 

Hethry 

2 Cupel Court, P.C. 

Stockbroker 


• 


• 

«• «• 

P. l^S V 
O. 2/6S / 

Hartrid^m 

Eastaoe^ 

W, D, 

1 CopthaU Court, E,C^ 

Do, 

P. 2/48 

ate. 

Uallifi^ld 

etc. 

William 

etc- 

1 FitMroy Street,^W,C, 
etc. 

Getilletnatt 

etc. 


^2 



Form 73 (contimied). 

Collieries, ^ ^ 

19 ^and of Persons wtio fiave Held SHaises tlierein at any time since 
tlie Incorpora||iofl of the Company, ^howing their Names and 


ACCOUNX OK SHARES. 


• Num'ber 
Sh fires held hv 
existing Merohors 
a.t date of « 

Ketnni.t 



JPref, [ <yrdy. 
250 1 OO 


nef. 

Ord. 


t r.it ticxi^rirs of SHares 'rr.iiiN- 
fe rf<l siiice the date of the 
la^t Ketiirn or (in th« of 

the first letiirn) of the I nt or- 
poration of the < ompanv, hy 
persons who are still Memher^ 


i ^f*at tic vilrits of Shares 
'IVansferretl since the date of 
the* l.ist Keitiin or (in the 
case of the first retiiin) of 
the Incorporation of the 
Company, by persons who 
ha ve ceased to he Members. 


N urnher. t 


L>a.te of 
Kegistra 

tioTi fTf 

X*rarisfer. 


^ref. \ Ord, I)ef. 

1 Ord. 

20 31 July, 

lO- . 


Number f 


E>ate of 
Registra- 
tion <?£ 
jXransfer- 


F^refA Ord,\ i:>ef,\ 


50 


50 


26 A wg., 

19 - 


5000 




Kxrcutorp 
Mettry Stfns, 
19 Gray*s 
Ifttt, IV,C. 
etc* 


lO lOfhOct. 

19 - 

500 .1 500 250 16 

19 . 


lOOO 

etc. etc. etc. etc. etc- etc. etc- etc- 


isooooj 1 ooooojsoooc 


{Sigttafuf'e) 

(a/ficer) 


Kci tvetrd I£d uja rdes, 

• Secretary, 


* The aggregate N'urnhcr of Shares held and not the Oistin^tive IMos. must b# stated, and thqigoolumja 
must he added up througrliout, so as to make one total to agree with that statedln the Summary 
tt> have been taken up. • • • • 

t When the Shar0^ arc of flifTerent classes these columns may beihub-divided so that the number of 
each class held, or transferred, may be shown separately. a 

% 'Hue date of the RegistraUon of each Transfer should be given as well as th^9^|2f umber of Shares 
transferred on each date. The Particulars should bo placed o|Aosite the name of Ifce Transferor, 

... ' - ... -* ^ „ «n 44wa ^ 



223 



224 


GUIDE FOR THE COMPANY •SECRETARY 


Register of Directors. — Section 75^of tlie Act of 1908 prjpvides 
that every Company sliafl keep at its register/*d. office a register 
containing the names anck addresses and the occupations of its 
directors or managers, and send to the Registrar of Companies a 
copy thereof, and from time to time notify to the Registrar 
any change among its directors, or managers. If default is\^made 
in complying with this section, the Company shall be liable to a 
exceeding ^5 for every day during which the default con- 
tinues, a;id every director and manager of the ^Company who 
knowingly and wilfully authorises or permits the default shall be 
liable to a like penalty. The foregoing must now be read HM^on- 
junction*’with the Companies (Particulars as to Directory) Act, 
1917, the ^^ect^ of which is •that the Register of Directors must 
now contaii^ the information asked for on ITne form given below. 

Form 73 a 




CHAPTER X>^VI 
Private Companies 

Prior to tlie Companies Act of 1907, tlie wliole of the provisions 
of which were embodied in thp Consoli -Ration Act with some slight 
modificatirais, the status of Private Companies had never been 
defined, and there can be little doubt that, since the 
recognition oi* Private companies, great stimulus has vleen given 
to conversion of smaller businesses into this form .of proprietor- 
ships It is an interesting fact that tlie Act of 1907 was c;oncurrent 
with the first appearance of the Limited Partnership Act. The 
latter has? met with v^jr;^ little support, whilst, ae wcs^ave stated, 
the number o^ businesses v^hich have been converted %into Limited 
Liability Companies of a private character, as defined by the 
statutes, has been on the up grade year after year. 

The provisions of the Act ai 1907 were repeated in the Consolida- 
tion Act of 1908, sec. 121, and defined as PriviAe Companies such 
bodies which, by their Articles of Associatio?!, restricted the right 
to transfer thc!h: shares and limited the number of members to fifty, 
but such i^jiembers were in the employ of the Company were 
not to be reckoned in this number. A third provision was made 
to the effect that a Private Company should not offer any of its 
shares or debentures to be subscribed for by the public. 

An important addition was made to the Statute 13o6k in the form 
of the Companies Act. of 1913, one of the most important provisions 
of which is to Mie effect that Companies whose Articles include the 
provisions of sec. 121 of the Consolidation Act, 1908, quoted above, 
and who do not comply with those provisions, forfeit any privileges' 
and exemptiona^conf erred upon private Companies. It is, however, 
open to the Court j,temporanly to giitnt rdlief if it can be adequately 
shown th^ omission to comply with this ne's^ Adt has "been due to 
inadvertence or accident. * The ne\^ statute also modifies the 
provi?PlTjf!^f sec. 124 of the*Act of 1908 to the effect that in reckoning 
the number of members of a Private ^Company, not only persons 
who are at present dn^ the employment of the Company but those 
who were in such employment and have ceased \o be so employed 
may be excluded ; but it should be noticed^ that the" iSts-jfeute make^ 

21 ^ 
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no provision for incluscon of sncli members wbo have be^n in 
the employment of the Corripany and afterwards become members. 
It would appear from the^ wording of the statut^ thia/t persons 
taking up membership after employment ceased would be included 
in reckoning the number of members. , 

It would seem that iti the case of joint holders the holding would 
be reckoned as one person/ so that 'where a member transfer^ a 
p^/^f^.of shares to, say, his four .daughters to be held joix^tly, three 
of these'^xv^mes would not count. An authority pojnts out that 
this principle admits of the adoption of profit-sharing schemes for 
Private Companies, but the need for joint holdings is dispensed 
by the facif that the 1908 Act expressly excludes persons in a Private 
Company's ejQ:iployment for the purpose of lipiitation of membership. 

It would be quite competent for any publlrc Company, "provided 
the membership did not exceed fifty, a^xter passing special resolu- 
tions making the necessary provisions in its Articles to comply 
with the statutes, to be exempted from the statutory duties 
which have to be performed by public bodies. 

The advantages enjpyed by Private Companies may be tabulated 
as follows — 4. ^ 

{a) They need not have more than two members as compared 
with seven in Public Companies. (Sec. 2, Ac't 1908.) 

(b) They are required to hold a Statutory Meeting in the same 
way as Public Companies but they are exempted from 
filing^any report or forwarding a copy of it to members. 
In this connection the object of the meeting seems to be 
rather vague and reduces the provision tg one of mere 
formality. (Sec. 65.)* 

(::) The Directors are not called upon to file a consent* to act 
in that capacity when filing the Memorandum of Associa- 
tion, nor are they expqpted to •file with thb Registrar any 
con^.ract *in regard to taking shares hi the Company. 
(Sec. 72.) 

(d) They are not required to file a ^ prospectus or ^hed uled 
statement in lieu ‘of a prospectus. (Sec. 82.) 

{ej There is no provisioti as to a minimpm subscription when 
procee‘ding to allotment. (Sec. 85.) * 

(/) They^xe permitted to commence business immediately 
after the da*Le of incorporation and are consequently not 
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prohibited from commencing business until a certificate 
to doyso is granted as in the 4 :ase of public Companies. 
(Sec. %7.)- 

(g^) Xh9y are exempted from including in the annual list and 
summary any st-atement in the form of a balance sheet, 
but by the new Act of 1013, sec. 1 (3), Private Companies 
are now required to ^give a certificate with the annual 
return, signed by the Secretary or a Director, to the 
effect that the Company ^nas not since the dat^'nf5'~LiiC 
last return, or, in the case of a first return siilce it was 
incorporated, made any public offer for subscription of 
its shares or debentures. Should the list of pi embers 
disclose the fact that the total number is above fifty, 
tfee certificate^ Hi ust also sth.te that the^ excels consists 
wholl^^of persons who are or have been in the employment 
of the Company. ^This certificate is usually made in 
the space provided for on the back of the front sheet 
of the return, which ^s used for the purpose of including 
the balance sheet in the case of Public Companies. There 
is no compulsion to send balance sheets of the Company 
or reports of the Auditors to preference shareholders or 
deber^ture hplders, as distinguished from ordinary share- 
holders of the Company ; nor do preference shareholders 
or debenture holders possess the right of inspecting the 
balance shefits. (Sec. 114.) 



CHJ^PTER XXVII 

“ Reconstructions ano Liquidation 

The first ol the twcr terms appearing in the above heading is 
something of a misnomer the reconstruction of a Company 
implies its liquidation also. The objects^ of recon- 
structing-^ Company are many. It may be for the purpose of 
raising additional capital with a view to widening its sphere of 
operations : it may be desired to amalgamate with anotli^ or 
a number of other concerns, thus merging the several businesses 
into one n^w Company. Agixin, it majj be sought to induce a 
compromise with the Company’s creditors^ whereby their claims 
upon the old concern would be conver1^::d into shareS or debentures 
in the new. Another instance is where it is desired simply to 
readjust its share capital : other cases, though less frequent, are 
those in which given Company fiaving achieved considerable 
success, is paying hijge dividends to its members, and seeks to sell 
the business to a new Company with a vastly inflated capital, in 
whose balance sheets the item of ** Goodwill ” will stand for a very 
large sum, often overshadowing the other assets. ' ^ 

Companies are never said to be bankrupt.” When they become 
hopelessly insolvent, the law steps in and proceo^s to wind up ” the 
degenerates Jby a process of involuntary liquidation, an Official 
Receiver being appointed by the Court for the pur{>ose. The 
Companies Acts give three different kind5 of liquidation : (a) 

Voluntary Liquidation ; (&) Liquidation subject to the supervision 
-of^the Court; and (c) Liquidation solely by the Court. Jt will be 
necessary to discuss as fully as possible the conditions consequent 
upon the shareholders* dgcisioij to enter upon the voluntary winding 
up of a Qprr^a^iy'st a^airs, seeing that, in ntany instances, the 
Secretary himself may becb|ne the Lic^ndator. With regard to the 
other two classes of winding up (which are more of ajjjobligatory 
nature so far d!s the menlbers are concerned, and would onljT super- 
vened in CeCses di insolvency and the neglect of the Company either 
to pay its defets or to«endeavour to make any^compnbmise with its 
creditors)^)aE^ will de^ with these as fully as possible, later. 
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Xlie Cornp^nies Act of* 1908, section 13^ states tliat a Company 
may^be won^d ujp voluntarily, 

(1) tlie Articles of tlie Company give any date, or name 

tlie occurrence^ of any event, wben the Company shall be 
dissolved, and the members have in General Meeting passed 
a resolution to that effect ; • 

(2) !By the passing of -a Specif Resolution for voluntary 

liquidation of its affairs i 

(3) When the Company has passed an Extraordinary ^ Resolu- 

tion to the effect that it has been proved that it cannot 
^ continue its business, through its inability* to satisfy its 

liabilities, and that it has been found necessary ^o wind up 
its affairs. ^ ^ ^ * 

Xhe fiVst of tliese •three conditions under wliich a voluntary 
winding up rrftiy be brotigW about is very uncommon.^ Xlie second 
condition indicates the procedure most likely to be followed. 13y 
following the third method, the Company's affairs would, of course, 
have gone below the point of solvency. ^ 

It will be observed that in practically all cases an Extraordinary 
or a Special Resolution is req^uired to place a Company into 
liquidation. ^'he Resolution is required to be “ Gazetted," i.e., 
it must bfi Advertised in the Lo^tdoti Gazette if the Company is an 
English one, in the Edinb'urgh Gazette if Scotch, and in the Dzihlin 
Gazette if registered^n Ireland, Xhis is required by section 185 of 
the Companies Act, 1908. Xlie Resolutions when passed are to 
be registeft-ed at Somerset House in the usual way. * 

Xhe Liquidator or ^liquidators may be appointed by the Company 
in General Meeting at the time of passing the Resolution to wind up : 
the api^ointment and the remuneration may form part of •^this 
Resolution, though it is more usual to embody these in a separate 
Resolution. Xhis is perhaj:?# the myst convenient way, as it is not 
necessary to give® notice of the intention %3p.ppgint a^Liquidator, 
inasmuch as it can be ejected by ^Idinary Resolution at any 
shareholders' meeting pro^rly convened for the purpose of dealing 
with ahd settling th% proposition to wind up. Xhis cannot, however 
be done until, in the case of a Special Resolution, the cOnfinfTation 
thereof at the second meeting required to he held, after the proper 
lapse of time. Section 190 of the Act of 1^908 projri^s that the 
Liquidator's appointment may be delegated* to the Company's 

i6 — (X562> 



Form 74. 


AFFIDAVIT VERIFYIISTG STATEMFJSTT OF 
LIQUIDATOR’S ACCOUNT. 


Ins^ert here 
the title of the 
Company. 


The Kampchatka CPoldtnine^ 

LIMITED. 


Cornelius Matinering 

of ' x'SS '[Vinchester Mansions, Old IBroad Cane, Condon, E.C., 
the Liquidator of the above-named Company, make Oath and 
say — ^That * the Account hereunto annexed, marhed B, contains 
a ftdl Und trtte Account 6f my Receipts and F*ayments in the 
terinding' up of the above-named Cor^pany from the fourteenth 
day of J anuary , 19 , to the fifth day of May, 19 , 
inclusive, * and that I have not, nor has any other person by 
my order or f3r my use during such period, received or paid any 
moneys on account of the said Company other than and except 
the items mentioned and specified in the said Account. 

I further say that the x:>articulars given in the annexed torm 
92, marked B, with respect to the proceedir^gs in and position of 
^ ,.the Liqifidation are true to the best of my knowledge ^and belief. 

Sworn at 986 JPump Court, 

Temple, E.C., 1 ^ 7 7 i.r 

* ^ y Corneltus Mannertng^ 

this tmenty-fourih day of 

May, » 19f , 

Before me Johm Wright, 

m ^ ♦ 

A Commissioner to Administer Oaths in the 

m ^ ^ • 

Supreme Court of Judicature. 


If no Receiptsvor Pa 3 nfnents, striice out the words in italics. 

The Affida^wt fk not reqjuired in duplicate, but it must in every case oe 
accompaniM by a Statement on Form 92 in duplicate. 
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Forixi 75* 

^ AT., B2. 

^ [7?^ 'The JKo^mf^chatha GoU^rttzrtes Timited* 

\ This is tlie Exhibit marke</ B referred to in the Affidavit 
of Comelizts Man'n&ring 

sworn before me this !24M day of May, 19 

* Jolfn right, 

A Commissioner for OathsS\ 

Eorm ok Sxatemknx ok Eeceikxs Ais^ Eaymenxs, Ai^r> General 
• I3ir.i£cxio?ifs as xo Sxaxemenxs. 

1. Every statement must be on sheets ^3 inches by 16 inches. 

2. Every Statement must contain a detailed account of all the Liquidatr> s i^eaunA- 

tions and disbursements in respect of the Company. Xhe Statement Realisations 
should contain^ record of all Receipts derived from Assets existing" at the date of 
the Winding-up Order or Resolution and subsequently realised* including Balance in 
Bank* Hook debts and Calls Collected, JProperty Sold* etc. ; and the Account of 
disbursements should contain all payments for costs and charges* or to creditors or 
contributories. Where property has been realised* the gross proceeds of sale must be 
entered under Realisations, and the necessary payments incidental to sales must -be 
entered as disbursements, ^hese accounts^ should not contain nayments into the 
Companies Liquidation Aq^ount* except Unclaimed dividends (s^ paragraph 5)* or 
Payments into or out of Bank* or Xemporary Investments by the liquidator* or the 
proceeds of suclf investments wl^m realised* which should be shown separately 

(а) By means of the Hank Pass Book ; 

(б) By a separate detailed Statement of Moneys invested by the Liquidator, and 

Investments Realised. 

Interest allowed or charged by tlm Hank* Bank Commission* etc.* and profit or loss 
upon the realisation of Xemporary investments* should* however, be inserted in the 
Accounts of Realisations or disbursements, as the case m^ be. Each receipt and 
payment must be entered in the account in such a manner as sufficiently to explain its 
nature. Xhe receipts and payments must severally be Jfided up at the foot of each 
sheet, and the totals carried forward from one Account to another without any intermediate 
balance^ so that tith gross totals shall represent the total amounts received and paid by the 
jLiqutdator respectively, 

3. ^Then l^e Liquidator carries on a business* a Xrading Account must be forwarded 
as distinct Account, and the Xotals of Receipts and Payments on the Xrading 
Account must alone be set out in the Statement. 

4. W’hen dividends or Instalments of Compositions are paid to Creditors* or a 
Return of Surplus Assel^ is made to Contributories* the total amount of each dividend* 
or Instalment of Composition* or Return to Contributories* actu^v paid* must be 
entered in ^he Statement of disbursements as one sum ; and the Liquidator JELU^t 
forward separate accounts showing in lists the amount of the claim of each cxeditor 
and the amount of divid^ 0 .d or composition payable to each creditor* and of surplus 
assets payable to each contributory* distinguishing in each list the dividends or 
instalments of composition and shares of surplus assets actually paid* and those 
remaining unclaimed. Each list must be on sheets 13 inches by 8 inches. 

5. Wl\pn unclaimed dividends. Instalments of Compositions* or Returns of SKirpldST* * 
Assets are paid into the Companies Liquidation Account* the total amount so paid in 
should be entered in the Statement of disbursements as one sum. 

6. Credit should ^ot be taken in the Statement of disbursements for any amount 

in respect of Liquidator’s remuneration, unl^s it h^ been duly allowed by resolution 
of the Company in Q^eral Meeting* or by order oi C^u^. ^ __ 

LIQUIDATOIt’S.STAXEME^^ OF ACCOUNX. 

JPursuan^ to Section 224 of The Companies ( Consolidation'^ Act, 190S. 
Naiii€?of Company • The JCf^npchatka Goldmi^zes, Timitedm 
Nature of Proceedings V'oluntary Tiqt^det^ion, ^ 

(whether wound up by the Court, or under the Supervision of the Court, or Voluntanly) 
date of Commencemeat Winding XJp 14/A J amtary, id 
date to Vrhicn Statement is brought down StJfiMay, ^ 

Name and address of Liquidator Cornelius Mannering, . 

195 Winchester Mansions, X>1^ £troad tSCtne, JET.C. 

TBCXS SXATKMXNT IS KBQUlitSr* IM DUPUCATX. 



Korm 75 {coniimied), ^ 

LIQXJTPAXOR’S STAX:E:ivrEl^X OF Accoxjisrx i>xj:^sxjam t xo 

l^EALISAXIOlSrS. ^ 


I>a.te. 


Of whom Received. 


IMature of Assets 
RealiseC, 


Amount. 

£ s. - d. 


19 


yi prit 1 


* I3rouglit forward 


'The A 972nlga.iTi£ited 
ATities of E-astcrn 
Siberia., L-iinited. 


JOa. 


Otz accoti 2 zt of the sale of 

the CZo7npa7%y* s htisi 22 ess 

in accordance zta’th the 

icr^ns of agreement for 

** O 

sale and ptirchd^-^e dated 

J amtary \^th, 19 

Ualance d%te on ahrn^e 

e 

agreement 


50000 

35000 


t Carried forward . . £ 85000 j O 
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SKCXION 22U OK XHE COMPANIES (CONSOEIDAXION) ACX. 1908. 




Disbxjrsemen 




1 

Date. 

^ 

• 

Xo whom Raid. 

• 

Nature of 
Disbursements. 

Amount. 
£ s. 

19 . 


♦ Drougl;^t forward 



Jan. 31 

Adolf Shriener 

Rede%^ptio'n of ten ;^100 


• 



Eebcntxtres 

lOOfO’ 

o 



Interest thereon to date . . 




(Give details 

of all other such 

• 



redem 

ptions here.) 




etc. 

€'tc. etc. 

• 


reb. lO 

'The Amalgamated 

Amormt refunded for pay- 




Mines of Ea^em 

ment #/ trade and other 

•tReoi 


•- 

Siberia, 

creditors . . . 

1 5 

15 

TacQues IVxlhraham 

5000 /I Eref erred Shares 




• % 

at 25/~ per share . . 

6250 

o 


(Give details 

of all other payi^'ents 




to Dreferen 

ce Contributories.) 




etc- 

etc. etc. 



April 11 

Gerald Whitehoxise 

^ 550 £\ Ordinarv Shares at 





£2 Ss. Od. per shartf^ . . 

1237 

lO 


(Give details 

of all payments to 




Ordinary 

Contributories.) ^ 




% etc. 

etc. etc. 



May 4 

Elach White 

Stationery, printing, etc. 

39 

15 

4 

mM annem.ng 

Sundry expenses, fees. 



• 


postages, etc. 

5 

lO 


Do. 

Remuneration 

78 

15 


Lord M avor* s Hos- 

XJndistribxitahle bala^ice as 



1 

1 

1 

pital EtTnd 

agreed at meeting . - 

! 

13 

• 

15 

i 

• 

4» 

fl 

k 

85000 

m 

o 


8 

O 


3 

O 

11 


Noxe. No balance should be shown on this Account, bu'Wonly the total 

Realisations and Disbursements, which should Hje carried’*«>rwaj’d to 
the next Account. 
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ANA^^YSIS OK BALANCE. 


Total Realisations 
,, Disbursements 


^ £ s. d. 
85000 O O 
85000 O O 


, Balance 

The Balance is made tip as follows : 

1. Cash in hands oi Liquidator. . 

'-arotal Daymen ts into Banlc, including^ 
Balav;,''-e at date of commencement of 
Winding Up {as per JFfank Book) . . 

Total W'ith.drawals from Banlc ^ . 

Balance at Banlc 

3. Amount in Companies Liquidation Account 

« 

4. Amounts ih-vestcid by Liquidator ♦. . 

Less Amoitnts realised from same. . 

* 

Balance 




£ 

s. 

d. 

85000 

O 

or 

85000 

O 

o 

f £ 

s. 

*d. 

- 

— 

— 


Total Balance as shown above . . . . - • £ — — 

[Note. — Full detail.: of Stocks purchased for investment and of realisation 
thereof should be given in a separate Statement. 3 

• Xho invfsstment or deposit of monev by the Liquidator under competent authority does not 
withdraw it from the operation of Section of The Companies (Consolidation) Apt. 1908, and any such 
investments representing money held for six months or upwards must be realised and paid into the 
Companies Lic]uidation Account, exc^t in the case of investments in Government Securities, the 
transfer of which to the control of the Board of Trade will be accepted ds» a sufhcielit compliance with 
the terms of the Section. * 


NOTE. The Liquidator should also state — ^ 

1. The Amount of the esti- f . y after deducting Amounts charjred tov 

m ated Assfets and Lia- | ssets vser-ured liolders ^38G91 4 

"Uilities at the date of-J TSeciired Creditors . . £ 788 lO 

the commencement of | Liabilities-^ Debenture* holders £ 5000 O 
. . V I Unsecured Credito rs £ 9923 A 


the Winding Up 


. . ;^33000 O 


2 . The Total Amount of the rDaid up in Cash 
<Japital paid up at the I 
date of the commence- | Issued as paid up otherwise than 
ment of the W'inding Up L for Cash . . . . % • • £ 2000 


O 


3. The General D^crij^iqfi ^ 
and Estiihat^d \^alue of J • 


Outstanding Assets 
— 


jSJ/l. 


The Causes w^iich delay f 
tl*e termination of the-! 
Winding XJp . . . . ( 


5. The Deriod witAin which 
the Up n^ay 

•p* probably be completed 


{ 
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creditors. 3^ no Liquidator is appointed, tlie Court will, upon * 
petition by x creditor or contributoi]|^, make tbe appointment. 
In any case, a Liquidator ^mtst be appointed (see section 186 (viii) 
of tbe Act*of 1908). 

Upon the* passing of^an Extraordinary Resolution, or the con- 
firmation of a Special Resolution to wind jup, the powers of the 
Directors -as the controlling jD^dy of ttie Company's property and 
its affairs 4 :ease, the business in hand thereafter being dealt with 
by the Liquidator. The business of the Company will also Cease, 
except any which may conduce to the betterment of the pro- 
ceedings of liquidation. The Assets of the Company will be 
realised, and the proceeds thereof distributed in proper* order, the 
claims of creditors bcin^, of course, satisfied, before the surplus is 
divided ^imongst the contributories ^n the mannoc pr«)vided by the 
Articles of Association. TSJie costs of the winding up, including any 
remuneration due to the Liquidator, are to be paid out of the 
realisation of the assets in priority to all other claims (sec. 196, 
Act of 1908). The sharehoMers may transfer any of their shares 
in a Company prior to a Resolution to wind iff) voluntarily being 
effected, and this may be done even if they p^lSsess a full knowledge 
that such a •procedure is contemplated (J'aurine Co,^ 25 
118). Or^pe* the Resolution has been passed or confirmed, as the 
case may be, no deed of transfer executed after that time will be 
valid except with^the sanction of the Liquidator (sect. 205, Act 
of 1908). 

The rights and duties of a Liquidator in voluntarily winding up 
proceedings are sontiewhat wide. Indeed, he may almost be said 
to be the sole^personality upon whom the yet corporate state of the 
Company exists. Nevertheless his actions are well defined and 
provided for by the Statutes, Stated as shortly as possible, they 
are as follows 

• 

Companies Act, 1908, sec. : 

150. To take control of the Conifiany’s property. 

IM (I)* a. Tc^ institffte and d^^fenc^ actions o^ the Company's 
behalf in any proceeding, civil* or criminal. 

151 tl) h, 'Taxfa.rty on and conduct the business«of the Company 
whenever necessary for the beneficial winding up. 

151 (2) a. To sell and transfer the pibpjerty of the Company^ 
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151 (2) h, Xo execi:^e in the name ot the Compa/y all deeds; 
receipts or other docwnents, and for that purpose to us^ the 
Company's Seal, ^ ^ 

151 (2) c. Xo prove and claim in bankruptcy or sequestration 
of any contributories of the Company, and to receive sjuch 
dividends as maj^' accrue to the Company in respect of those 
contributories. ^ ‘ ' 

^151^ (2) d. Xo draw and give bills of exchange or promissory 
note^s, or to borrow money upon the security of tl^e Company' s 
property. 

151 (2) e. Grants permission to raise necessary loans on the 
secu'rity of the Company's assets. 

151 (2) Xq take out, ill his name' as Official Liquidator, 

Letters, of Administration to any .deceased corjtributory. 

151 (2) g. Xo do all that may be necessary to wind up the 
affairs of the Company and to distribute its assets. 

186 (v). Xo settle the list of contributories and, where necessary* 
to rectify the Register of Members, and to adjust the rights 
of the con tribu Lories among themselves : make calls and pay 
the Company's debts. (See 'Taylor JPhillips '^and Richards 
(1896), 2 Ch. 859.) 

194. Xo call meetings of the Company. 

^ I 

In all these matters, the Liquidator is acting not for himself but 
feu* ^nd on belfialf of the Company for which he is virttially the 
Xrustee, in one sense as the guardian of the rights of the creditors, 
and in another as the adjudicator of the rights of the contributories 
in their respective classes. Whenever he subscribes his signature 
to any document, he should do so in his official capacity, or personal 
liability might attach to him. ^ 

Xo effect a compromise ""of any sort with creditors, debtors, or 
Contributories', ffie* Liquidator will require to be empowered to do 
so by means of an Extraordinary Resolution {vide section 214 (i) 
(c). Companies AiPt, 1908). , . ^ . 

Xo prosecute ai^y official or member of the Company, the Liqui- 
dator must obtain the permission of the Cdurt: All expenses of 
such prosecutions'^ may be paid out of the assets of the Company 
^ priority all othe^ diaims (sec. 217, Companies Act, 1908). 
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The Liqui<^tor's remuneration is at the discretion of the Company, 
but should be» fix^d, and may form paillt of the Resolution creating 
his appointment. If the remuneration is not arranged in this 
way, he may apply to the Court for his remedy. 

The Statutes do not make any provision for the auditing of the 
accounts of Liquidation of Companies. Liquidators are required, 
however, once a year, if the proceeding^ are protracted, to summon 
a meeting c^f the contributories, ^and to submit accounts of the 
winding up in the manner provided by sec. 224 of the Companies 
Act, 1908, and in the form shown on pp. 230 to 234, and accom- 
panied by the formal Statutory f>eclaration. At shch meetings, 
the Liquidator can be questioned upon any subject defiling with 
the accounts or the coqduct of the^ process of Liquid^^tion ; and, 
further, •the accounts* are open to inspection. * Tlie Liquidator 
must, therefoi^, keep for Ms own protection a propei^ set of books 
of account, and also a correct record of all proceedings dealing with 
the business of the Liquidation. The forms given upon pp. 230 to 
234 will explain themselves ^and will further ^iggest the manner 
in which the accounts should be kept. These need not be of an 
elaborate nature unless the proceedings include the continuance 
of the Company’s ordinary trading operations, when the usual set of 
books wouiddiave tC) be employed as in the time antecedent to the 
Liquidation . 

The Liquidator anay summon a meeting of the members (or 
** contributories," as they are termed when a Company is under- 
going the process of winding up) from time to time, for any purpodiST' 
If the proceedings oi^the Liquidation continue for the si>ace of one 
year or more, the Liquidator is required to call a meeting of the 
contribi;itories, and lay before them an account of his work in the- 
winding up, in the form shown on pp. 230 to 234 already referred 
to, and this has tO be done oyce eveiy^ year until the winding up has 
been concluded. if the meeting called is :^nal one, notice of this 
meeting is to be advertised ^n the London Gazette if tlie Company is^ 
registered in Kngland ; in the Ldir^urgh Gazette or the L>uhliit 
Gazettb, if registerefl in Scotland or Jreland respect vely. Notices 
of a meeting must be sent to all the coft tributoriesf and,* if it be the 
hnal meeting, an intimation must be includlpd in ^ij? notice to the 
effect that the meeting has been duly advertised in Jhe Gazette for 
whichever of the three parts of the Kingdom^ the matter relates to. 
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At the final meeting^, the Liquidator’s accounts ar/j passed and 
accepted, the members will^ direct the manner of di^osing of the 
documents and account books of the Company, the usual course 
being that the Liquidator is required to keep them in his custody 
for the space of six years after the dissolution of the concern, such 
dissolution becoming e:^ective three months after the date wl^en the 
Liquidator files his Return 6f the Final winding up, accombanied 
by the Statutory Declaration he is required to make <4:herewith. 
The Liqui^lator is liable to a penalty of five pounds jper day \ if he 
neglects to file these documents with the Registrar of Joint-Stock 
Companies inimediately after the holding of the meeting. At the 
expiration* of this three months, the name of the Company will be 
eliminated ^rom the Register ^t Somerset^ Mouse. 

The methoci of Winding up subject to the siLpervision of the Court 
is a conditiofi of affairs which can onlj" arise out o*I a voluntary 
liquidation, so that it would be impossible for a Company to pass 
a Resolution to the effect that it should be wound up subject to the 
Court’s supervision. It would be necessary first to pass a Resolution 
to the effect that the Company be wound up voluntarily, and after- 
wards, the Liquidator 'appointed, with any committee if acting with 
him, would apply to the Court for supervision. In 'effect the pro- 
cess of supervision is really one for continuiiig the • fijnctions of 
winding up. This procedure was much more resorted to before the 
passing of the Companies Act, 1907, where by sec. 27 creditors 
possessed the^ right of appointing Liquidators and committees of 
inspection. This is now embodied in sec. 188 of the Consolidation 
Act, and as it applies with equal effect to Companies undergoing 
the ordinary process of a voluntary Liquidation,' the need for 
—application to the Court for supervisional control is not nqw often 
resorted to. 

The most formal of the three methqds of winding up is that of 
compulsory liquidatiop, ^or' where the Court takes 4:he whole business 
"bf winding up in hand and in whicji the appointrncnt of the 
Liquidator rests solely v^^th the Court. Space prevents us from 
going into the question of th^ hundred ^and on*e details attendant 
^ upon*^the condition of thingi> leading up to compulsory liquidation, 
but the most “important points for the Secfetiii'y or the Directors 
to bear in min<J in such an event, are the requirements laid down by 
^;sec. 147 of*' the Consolidation Act, 1908, which lays upon their 



' RECONSTR VCTION S ANI> LIQ ^TIDATION 239 

shouMers th^ duty of preparing a statemej;it of affairs and places 
them under a "^enjilty of Ten Pounds a c!?ay for neglecting to comply 
with the provisions of the section. They are permitted to employ 
accountants ^o prepare yie necessary figures which have to be given 
upon a number of somewhat complicated forms. Wherever the 
books of the Company have been kept in 4he proper manner no 
difficulty should be experienced in fulfifting this requirement. This 
is practically on all fours with th^-t required to be made out by a 
person who tms been adjudged bankrupt, but the details are neces- 
sarily somewhat more elaborate ^ owing to the fact that capital 
liabilities are, or should be, on a much more highly organised basis. 

It is a common practice in all forms of liquidation, and provided 
for by sec. 160 of the ijonsolidatioi^ Act, for any creditor or con- 
tributory concerned ift the winding up to apply* to the Court for 
the appointm?^nt of a coAmittee of inspection. TMis committee 
possesses supervisional rights over the duties of the Liquidator 
whilst the committee is, of course, subject to the control of the 
creditors and contributories at general meeting’s. By sec. 158 a 
compulsory Liquidator is unable to act in certain matters except 
with the consent of the Court, or of the committee if any is 
appointed. 
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APPENDIX A 


Companies 
(Consolidation) Act 

[8 Enw. VII., c. 69.] 

• 

]Bk it enacted by the King’s most Excellent Majesty, by^ and 
with, the advice and consent of the Lords Spiritual and Temporal 
and Commons, in this present Parliament assembled, and by the 
authority of the same, asi follows 

• Part I. 

CoNSTITUXIOI^ANn INCORPORATION. 

I^rohibition of Large JPar trier ships, 

1. — (1) No company, association, or partnership consisting oi 

more tlian ten persons shall be farmed for the purpose of carrying 
on the business of banking, unless it is registered as a company 
under tliis Act, or is formed in pursuance of some other Act of 
Parliament, or of letters patent. • 

(2) No Qpmpany, association, or partnership consisting of more 
than twenty j%isons shall be formed for the purpose of carrying 
on any other business that has for its object the acquisition of 
gain by time t:oinpan^, association, or jiartnership, or by the in- 
dividual members thereof, unless it is registered as a company 
under this Act, or is formed in pursuance of some other Act of 
Parliament, or of lert;ters patent, or is a company engaged in 
working mines within the stannaries and subject to the 
jurisdiction of the court exercising the stannaries jurisdiefion 

Metn^randum of Association, 

2. Any sevw or more persons (or, where the company to be 
formed will be a private company within the meaning of this 
Act, any two or more persons) associated for any lawful purpose 
may, b^ subscribing their names to a memorandum of association 
and otherwise complying with the requirements of this Act in 
respect of registmtion, form an incorporated company, with or 
without limited liability (thatfis to saji), eit]^er — 

(i) A company* having the liability of its «aepibers limited 
by fhe memorandum to the amount, tx any, itnj^id 
on the shares respedlively held •y them 
termed a company limited by shaBe*c} 

(ii^ A* c?>mpany Itaving ^he liability of i(^ members ^mited 
by the memorandum to such affhount as the members 
may respectively thereby undert^Eke to contribute to 
the^ssets the company in the event of its being 
Vround up (in this Act termed a comfJbny limbed by 
guarantee) ; or • 

(iii) A company not having any limit on the*lig.bility of its 
members (in this .^^t termed an unlimited company) • 
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coisiPAyiEs (consolidation) act, 1908 


3. In the case a company limited by shares — 

(1) The memorandum must state — ^ 

(i) The name of the company, with y Limited as 

the last word in its name ; ^ 

(ii) Xhe part of the United Kingdom, whether Lngland, 

Scotland, or Ireland, in which the registered office of 
the company is to be situate : ' 

(iii) Xhe objects of the company ; 

(iv) That the liability of the members is limit* 

(v) Xhe amount of share capital with which v the 

company proposes to be registered, and the division 
thereof into shares of a fixed amount ; ^ 

(2) No subscriber of the memorandum may ^ake less than 

one share : 

»(3) Each subscriber iliust write opposite to his name the 

number of shares he takes. 



5. 


In the case of a company limited by guarantee 

(1) Xhe memorandum must state 

^(i) Xhe name ■•of the company, with " Limited *’ as 
tne last word in its name ; * 

(ii) Xhe part of the Unitedo’^^ingdom, whf>-ther England, 
Scotland, or Ireland, in which the registered office of the 
company is to be situate ; 

(iii) Xhe objects of the company ; 

(iv) Xhat the liability the members is limited ; 

(v) Xhat each member undertakes to contribute to the 
asliets of the company in the event of its being wound 
up % while he is a member, or within one year after- 
wards, for payment of the debts and liabilities of the 
company contracted before he ceases to«'be *a member, 
and of the costs, charges, and expenses of winding up, 
and for adjustment of the rights *of the eoi^tributories 
among themselves, such amount as may be req^uifked, 
not exceeding a specified amount. 

(2) If the company has a share capito.1 

(i) Xhe memorandum must also state the amount 

of share capital with which the company proposes 
to be registered and the division thereof iitto shares 
of a fixed amount ; , ^ 

(ii) No subscriber of the memoran<j,nm may take 
less than one share ; 

(iii) Each subscriber must write opposite to his 

name the number of shares he takes. • 

In the case of an unlimited company 

(1) Xhe memorandum must state 

(i) Xh^ nam^ of the cbmpany ; 

(i^ the part of the United Kingdom, whether Eng- 

• lann, Scotland, or Ireland, in which the registered 
office of tha company is to be situate ; 

^Tll^^aCfaau^obj^ts of the company. ** 

(2) If the company has a slVare capital * , 

* (i) No subscriber of the memorandum may take 
• less than tine share ; 

, (ii) Each subscriber must '^^i^te opposite to his 

^ nam#^he number of shares he takes. 


6. ^he memorandum must bear the same stamp as il it 
were a dee^,*and must be signed by c^ch subscriber in the 
presence of at least one witness wh^ must attest the signature. 



COMPANIES (consolidation) ACT, 1908 

and that attestation shall b<9 sufficient in Scotland as well as in 
EngULnd and Ireland. ^ ♦ 

7. A company nfay not alter the conditions contained in its 
memorandv^jn except in the cases and in the mode and to the 
extent for which express provision is made in this Act. 

8. (1) A cs>mpany may not be registered by a name identical 

with that by which a company in existence is already registered, 
or so nearly resembling that name as to be calculated to deceive, 
except whare the comi:)any in existence is iif the course of being 
dissolved and signifies its consent^in such manner as tlie registrar 
requires. ^ ^ 

(2) If a comx>any, through inadvertence or otherwise, is, 
w'ithout such Qi^nsent as aforesaid, registered by a name identical 
with that by -which a company in existence is previously regis- 
tered, or so nearly resembling it as to*be calculated to deceive, 
the first-mentioned company may, with the sanction ol the 
registrar, change its name. 

(3) Any company may,_ by special resolution and with the 

approval of the Board of Trade signifiec^ in writing, changcuits'^ 
name. • * 

(4) Where accompany clifBciges its name the registrar sh^ll 
enter the new name on the register in place of the former name, 
and shall issue a certificate of incorporation altered to meet 
the circumstances of the case. 

(5) The change of name shall not affect any rights or obliga- 
tions of the companv, or render defective any legal proceedings 
by or against the company, and any legal proceedings that 
might have been continued or commenced against^ it by its 
former nan^p may be continued or commenced against it by its 
new name. ^ 

9. (1) Sulqect to the provisions of this section a company 

may^ by sp^cfal lesolution, alter the provisions of its memoran- 
dum with respect to the objects of the company, so far as may 
be required to enable it 

(a) to carry on itS business more economically or more 
efficiently ; or 

(6) to attain its main purpose by new or improved meaft.s ; 

or 

(c) to enlarge or olvange the local area of its operations ; 
or ^ 

(<i) to carry on some business which under existing circum- 
stances may conveniently or advantageously be combined 
with the business of the comjiany ; or 

(tf) to restrictor abandon any of the objects specified in the 
memorandnAxi. ^ 

(2) The alteration shall not take effect um^il and except in 

so far as it isj^^onfirffied on petition by the court# ^ ^ ^ 

(3) Before confirming the^ alteration ^he court must be 

satisfied — . 

{a) jthat sufficient notice been every holder of 

* debentures of the company, and ^ ai^y persons oi» class 
of persons whose interests will, inethe opinion ^of the 
court^be affec^d b^ the alteration ; and 

(f>) that, with respect to every creditor who mm the opij^ion of 
the court is entitled to object, and who signifies his 
objection in manner directed by the court, eithA* his 
consent to the alteration has been obtained*or his debt 
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COMPANIES (cONSOEIDATIsDN) ACT, 1908 

^ f 

or claim, lias been discharged, or has determined* or has 
been secured to the satisfaction of the court : r 

Provided that tne court may, in the catte cd any person or 
class, for special reasons, dispense with the notice required by this 
section. ^ 

(4) The court may make an order confirming the alteration 

either wholly or in part, and on such terms and conditions as 
it thinks fit, and may make such order as to costs as it thinks 
proper. •“ „ \ 

(5) The court shall, in exercising its discretion ‘ under this 

section, have regard to the rights and interests of the meitibers 
of the company or of an^ class of them, as well as^to the rights 
and interests of the creditors, and may, if it thinks fit, adjourn 
the proceedings in order that an arrangement nfay be made to 
the satisfaction of the CQ.urt for the j^urchase of the interests of 
di^entient members ; and may give such directions and make 
such orders as it may think expedient for facilitating or carrying 
into effect any such arrangement ; Provided that no part of 
the capital of the company may If e expended in any such 
pi#-*chat'e. ^ • 

(6) An office copy of the order confirming the alteration, 

together with a printed copy of^rhe memorarfilum as altered, 
shall, within fifteen days from the date of the order, be delivered 
by the company to the registrar of companies, and he shall 
register the same, and shall certify the registration under his 
hand, and the certificate shali be conclusive evidence that all 
the requirements of this Act with respect to the alteration and 
the confirmation thereof have been complied with, and thence- 
forth the^memorandum so altered shall be the memorandum of 
the company. ^ 

The court may by order at any time extend the time for the 
delivery of documents to the registrar un<ier this :^ction for such 
period as the court may think proper. • ^ 

(7) If a company makes default in delivering to the registrar of 
companies any document required by this^section to be delivered 
to him, the company shall be liable to a fine not exceeding ten 
pqjLinds for every day during which it is in default. 

Articles of Association. *’ 

10. (1) There may, in the case o^ •a company limited by 

shares, and there shall in the case of a comfJany limited by 
guarantee or unlimited, be registered with the memorandum, 
articles of association signed by the subscriber^ to the 
memorandum and prescribing regulations for the company. 

(2) Articles of association may adopt all or-any of the regula- 
tions contained in Table A in ±he First ScH3dule to this Act. 

(3) In the casciof an*anlimitea company or a company limited 
b^ guarantor %he articles, if the company**lias a^share capital, 
xnu^ state the amount of share qfi.pital with which the company 

b e r egi ^ered. 

(4) In the c!9.Ue'tTf*'o,A ’^unlimited qg^mpany or a conwpany limited 

by guarantee, if the company has not a share capital, the articles 
must ^tate the nu^nber of members with which the company 
proposes to be registered, for the purpose of enabling the registrar 
to d^ermine tbe fees payable on re^istxtftion. ^ * 

11. In the case of a company limited by shares and registered 
aftef the con^mencement of this Act, if articles are not registered, 
or, if articles are registered, in so far as the articles do not exclude 
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or modify the regulations in ^able A in the First Schedule to this 
Act, li^iose regulations shall, so far as applicable, b^the regulations 
of the companv in ^he same manner and to %he same extent as 
if they were ccBi tamed in duly registered articles. 

12. Articles must 

(а) be printed ; • 

(б) be di"9^ided into paragraphs numbered consecutively ; 

{c) bear the same stamp as if they were contained in a 

deed ; and • 

(d) be* signed by each subscriber of tne memorandum of 
association in the presence of at least one witness who 
must mttest the signature, and •that attestation shall be 
sufficient in Scotland as well as in England and Ireland. 

13. (1) SuBjcct to the provisions of this Act and to the 

conditions contained in its memorandum, a company may by 
special resolution alter or add to its articles ; and any alterafion 
or addition so made shall be as valid as if originally contained^ 
in the articles, and be subject in like manner to alteration by 
special resolution. % ^ 

(2) power of alt<*ring articles under this secticfn sl^Il. 

in the case of^an unlimitei^ company formed and registered 
under the Joint Stock Companies Acts, extend to altering aflay 
legulations relating to the amount of capital or its distribution 
into shares, notwithstanding that those regulations are contained 
in the memorandum. 

m 

General JProvistons, m 

14. (1) Xlie memorandum and articles shall, when regis- 

tered, bind the company and the members thereof t5 the same 
extent as it tMey respectively had been signed and sealed by 
each member, and contained covenants on the part of each 
member, hj^ bcirs, executors, and administrators, to observe all 
the provisions of the memorandum and of the articles, subject 
to the provisions of this Act. 

(2) All money pay®,ble by any member to the company under 
the memorandum or articles shall be a debt due from him to 
the company, and in England and Ireland be of the natura of 
a specialt5^ debt. 

15. Xhe memoi-andpjn and the articles (if any) shall be 
delivered to tbe registrar of companies for that part of the 
United Kingdom in which the registered office of the com- 
pany is stated by the memorandum to be situate, and he shall 
retain ahd register them. 

16. (1) On tlie registration of the memorandum of a company 

the registrar shaliT certify under his hand that the company is 
incorporated, and in the case* of a linsited company that the 
company is ^mited. • ^ 

(2) From the date of incorporation mentioned in the eferftfi- 
cate of incorporation, the subscribers of the^^^mcau<?j^n.diiTn 
together vwth such other persons as «fHP5Frfroi1a time to time 
becorfle members ot the company, shaU be* a body corporate 
by the name contained in the memoran3uj|a, capable forthwith 
of exercising all the functions of an incorporated company, and 
having per^fetual sucJl^ssfbn and a common ses^ with -po^^r to 
hold lands, but with such liability on the part^ of the m'embers 
to contribute to the assets of the company in tl^e event wof its 
being wound up as is mentioned in this Act. • 
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COMPANIES (consolidation) ACT, 1908 

^ I 

17. (1) A certificate of incorpojratioii given by the registrar 

in respect of association shall be conclusive evidencf that 

all the requirements of this Act in respedit of registration and 
of matters precedent and incidental thereto have been complied 
with, and that the association is a company au theorised to be 
registered and duly registered under^this Act. j 

(2) A statutory declaration by a solicitor of tlxe High' Court, 
and in Scotland by an enrolled law agent, engaged in the forma- 
tion of the company or by a person named in the artii^les as 
a director or secretary of the company of compliance witli\all or 
any of the said requirements shall be produced to the registrar, 
and the registrar may accept such a declaration as sufficient 
evidence of compliance. 

18. (1) Every company shall send to every Vnember, at his 

request, and on pay men of one shilling or such less sum as the 
company may prescribe, a copy of the memorandum and of the 
articles (if any). 

(2) If a company makes default in complying with tlie require- 
ments of this section, it shall be liat^e for each offence to a fine 
no^ exceeding one potind. ^ . 

Associutions not l^rofit. 

*19. A company formed for the purpose of* promoting art, 
science, religion, charity, or any other like object, not involving 
the acquisition of gain by the comx>any or by its individual 
members, shall not, without the licence of the Hoard of Trade, 
hold more than two acres of laAd : but the Hoard may by licence 
empoweivany such company to hold lands in such quantity, and 
subject to such conditions, as the Hoard think fit. 

20. (1^ Where it is proved to the satisfaction of the Hoard 

of Trade that an association about to be forn^^d ’as a limited 
company is to be formed for promoting commerce, art, science, 
religion, charity, or any other useful objeot, and intepds to apply 
its profits (if any), or other income in promoting its objectif, and 
to prohibit the payment of any dividend to its members, the 
Hoard may by licence direct that the assoc^^-tion be registered as a 
company with limited liability, without the addition of the word 
" J^imited *' to its name, and the association may be registered 
accordingly. « 

(2) A licence by the Hoard of Trade under this section may 
be granted on such conditions and sub^^ct to s^uch regulations 
as the Hoard think fit, and those conditions and regulations shall 
be binding on the association, and shall, if the lioard so direct, 
be inserted in the memorandum and articles, or in on« of those 
documents. 

(3) The association shall on registration e/poy all the privi- 
leges of limited companies, and lie subject to their obligations, 
except those of fising fhe word Limited ^ as any part of its 
n^m^, and oS%:>ffblishing its name, and of sending lis^ts of members 
and directors and inanagcrs to ^he registrar of companies. 

• unde r this section may at any time be revoked 

by the Hoard of '!]nP&<£it^'‘*and upon 4 irevoca^on the riSgistrar shall 
enters the word Simi^d at the end of the name of the associa- 
tion u^on the register, and the association shall cease to enjoy 
the exemptions and privileges granted b^ this s^tion : 

Hlrqyided tl^i^ before a licence is to revoked the Hoard shall 
give to the association notice in writing of their intention, and 
shall* afford tl^e association an opportunity of being heard in 
opposition the revocation. 
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Cotnpanies linmted by Gt^arantee^ 

21. — ®(1) In th.e case of a company limited By g^uarantee 
and not having qg shflre capital, and registered on or after the 
first day of January, nineteen hundred and one, every provision 
in the memorandum or articles or in any resolution of the 
company purporting to give^ny person a right to participate in 
the divisible profits of the company otherwise than as a member 
shall be void. _ 

(2) For the purpose of tl-e j>rovisions of t1iis Act relating to 
the memorandum of a company limited by guarantee and of this 
section, every provision in the memorandum or articles, or in 
any resolution of any company (limifed by guaiantee) and 
registered on or after the first day of January, nineteen hundred 
and one, purporting to divide the undertaking of the company 
into shares or interests shall be treatetl as a provision for ja 
share capital, notwithstanding that the nominal amount or 
number of the shares or interests is not specified thereby. 
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• ^Fart II. • • % 

OlSTRIBUTION ANJ> ReDUCTIOT^JF ShARE CaPITAI., REGISTRATION 

OF Unlimited Company as Limited, and Unlimited 

Liaibility of Directors. Distribution 

JDistrihtition of Share Capitals *C^UaU 

22. — (1) The shares or other itfiterest of any member in a Nature of 
company shall be personal estate, transferable in manper pro- 

vided by the articles of the company, and shall not be of the 
nature of real estate. • 

(2) Each ^lam^ in a company having a share capital shall 
be distinguished by its appropriate number. 

23. A eery fixate, umier the common seal of the company. Certificate of 

specifying any shares or stock held by any member, shall be ^ 

primfi facie evidence of the title of the member to the shares or j 

stock. ^ 

24. (1) The subscribers of the memorandum of a company nefiidtion of 

shall be deemed to have agreed to become members of t!^ 
company, aAd on its registration shall be entered as members in 

its register of members. ^ 

(2) Every othaer person who agrees to become a member of 
a company, and whose name is entered in its register of members, 
sliall be a member of the company. ^ 

25. (if Every company shall keep in one or more books Regn^er of 

a register of its „jnembers, and enter therein the following 
particulars •' ^ 

(i) The names and addresses, and the%>ccuimtions, if any, of 

the mamber5, and in the case of a coBi^gany hayii^ 
a share capital a state;B:ient of the ^ares held by eacm 
member, distinguishing each share by its numb^^r. and 
of the amoun'^paid agreed Considered as paid 

•on the shares of each member ; ^ ^ • 

(ii) The date at which each person was enured in the roister 

as a member ; 

(iii) The d®te at wHlbh ^ny person ceased tojpe a member. 

(2) If a company fails to comply with this section it shall 
be liable to a fine not exceeding five pounds for eveqy day difring 
which the default continues ; and every director anid manager 
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of tlie company wHo knowingly and wilfully autliorises or 
permits the default shall he liable to the like penalty. f 

26. (1) Every company having a sh^re capital shall once 

at least in every year make a list of all persons- who. on the four- 
teenth day after* the first or only ordinary genial meeting in 
the year, are members of the company, and of all persons who 
have ceased to be members since the date of* the last return 
or (in the case of the first return) of the incorporation of the 
company. •- 

(2) The list mfist state the names, addresses, ■ and occ^^upa- 
tions of all the past and pi*lbsent members therein menticjmed, 
and the number of shapes held by each of the e:>^ sting mernbers 
at the date of the return, specifying shares transferred since 
the date of the last return or (in the case of«*the first retiirn) 
of the incorporation of the company by persons who are Still 
naembers and have ceased to be members respectively and the 
dates of registration of the transfers, and must contain a sum- 
mary distinguishing between sliares issued for cash and shares 
issued as fully or partly paid up ^otherwise than in cash, and 
specifying the following particulars : , 

(а) Xhe amount of the share cg.pital of the company, and the 

♦ number of the shares in^ which it is Mivided ; 

(б) Xhe number of shares taken from the commencement of 

the company up to the date of the return ; 

(c) Xhe amount called up on each share ; 

{d) Xhe total amount of calls received ; 

{a) total amount of calls unpaid ; 

(/) Xhe total amount of the sums (if any) paid by way of 
cc>mmission in respect of any shares or debentures, or 
allowed by way of discount in respect c|i any debentures, 
since the date of the last return ; 

{g) Xhe total number of shares forfeited ; 

{h) Xhe total amount of sliares or stock :^br*' whiclv share 
warrants are outstanding at the date of the return ; 

(») Xhe total amount of share warrants issued and surrendered 
respectively since the date of tHe last return ; 

(A) Xhe number of shares or amount of stock comprised in 

• each share warrant ; ^ 

(/) Xhe names and addresses of the persons who at the date 
of the return are the directors et the company, or occupy 
the position of directors, by whatever fiame called ; and 
(m) Xhe total amount of debt due from the company in 
respect of all mortgages and charges which a^e required 
(or, in the case of a company registered in Scotland, 
which, if the company had been registered in England, 
would be required) to ^be registered' with the registrar 
of companies utnder this Act, or which would have been 
requ^refa so to be registered if created aft^r the first day 

* * of J lily nineteen hundre^ and eight. 

(SJ^Xhe summary must also (except where the company is a 
private company a sfateofaent, made up te» such date as 
may be specified«in t^e statement, in the form of a balance sheet, 
audited by the coz^pany's auditors, and containing a summary of 
its sftare capital, its liabilities, and its assets, giving such par- 
ticA^^rs as w^]^, disclose the general n%itu¥% of thos# liabilities and 
ass^s, and how the values of the fixed assets have been arrived 
at, ^ut the J>alance sheet need not include a statement of profit 
and loss. « 
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(4) XHe above list and summary l^ust be contained in a 
separate part of tbe register"* of members, and must be com- 
pleted 'within seven days after the fourteenf;h Slay aforesaid 
and the company ir^st forthwith forward to the registrar of 
companies a ^py signed by the manager or by the secretary of 
the companyTV 

(5) If a company makes default in complying with the require- 

ments of this section it shall be liable to a fine not exceeding 
five pounds for every day during which the defauV: continues, 
and e^very director and manager of the comp&friy who knowingly 
and wilfully authorises or permits'the default shall be liable to 
the like pena^Jy. ^ 

27. No notice of any trust, expressed, implied, or constructive, 
shall be entered ^n the register, or be receivable by the registrar, 
in the case of companies registered in l^ngland or Ireland. 

28. On the application of the transferor of any share f>r 

interest in a company, the comx^any shall enter in its register 
of members the name of the transferee in the same manner and 
subject to tlie same conditions as if the apolication for the entry 
were made by the transferee* * » ♦ 

29. A. transfer^ of the shar^m^or other interest of a deceased 
member of a company made by his personal representative shalf^ 
although the personal representative is not himself a member, be 
as valid as if he had been a member at the time of the execution 
of the instrument of transfer. 

30. — (1) The register of mem?>ers. commencing from the 
date of the registration of the company, shall be kepP at the 
registered office of the company, and, except when clos|g?d under 
the provision^ of this Act, shall during business hours (subject 
to such reasonable restrictions as the company in general meeting 
may impose, so that not less than two hours in each day be 
allowed for i:«spection) 6e open to the inspection of any member 
gratis,* and to the inspection of any other person on payment 
of one shilling, or such less sum as the company may prescribe, 
for each inspection. * 

(2) Any member or other person may require a copy of the 
register, or of any part thereof, or of the list and summaxy 
required by ^his Act, or any part thereof, on payment of sixpence, 
or such less sum as the cqj^pany may prescribe, for every hundred 
words or fractional part thereof required to be copied. 

(3) If any inspection or copy required under this section is 

refused, ttie company shall be liable for each refusal to a fine 
not exceeding two pounds, and to a further fine not exceeding 
two pounds for ev«ery day during which the refusal continues, 
and every director find manager^! the company who knowingly 
authorises or permits the refusal shall •be liable to the like 
penalty ; and«as respects companies registered England or 
Ireland, any judge of the Higl^Court, or th^ judge of the court 
exercising the stannaries jurisdiction in the case of companies 
subject to that jurisdig^iion, ivay by orda# ttJilipel an immediate 
inspection of the register. ^ • • 

31. A company may, on giving notice b^ advertisemjmt in 

some xie'wspa.jffGT circula^iii£>in the district in which the registg-ed 
office of the company is situate, close the registtif of mei:sH7ers 
for any time or times not exceeding in the whole thirty da^s in 
each year. • 
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32. (1) Ijf — f 

{a) tlie name of any person is, witliout sufficient cause, 
entered -in or omitted from th.e register of xnfi^m'bers 
of a cortipany ; or r ^ 

{b) default made or unnecessary delay takes place in 
entering on tlie register th.e fact of any person kaving 
ceased to be a member, 

the person aggrieved, or any member of the cbmpany, or the 
company, may apply to the court for rectification of the regi^ter. 

(2) The Application may be made, as respects companies 
registered in Hngland or Ireland, by motion in the* High Gdnrt, 
or by application to a judge of the High Court sitting in chambers, 
or by application to the judge of the court exer^sing the stan- 
naries jurisdiction in the case of companies subject to that ju iris- 
diction, and as respects companies registered '*^in Scotland by 
summary petition to the^ Court of Session, or in such other mannfer 
aS the said courts may respectively direct ; and the court may 
either refuse tlie application, or may order icctification of the 
register, and payment by the company of any damages sustained 
by any party aggrieved- ^ 

f (3) iOn any application under tlvs section the court may 
decide any question relating to title of any person who is a 

i^arty to the application to have^iis name ent^ed in or omitted 
from tlie register, whether the question arises between members 
or alleged members, or between members or alleged members on 
the one hand and tlie company on the other hand ; and generally 
may decide any question neceipsary or expedient to be decided for 
rectification of the register. 

(4) In the case of a company required by this Act to send 
a list o^its members to the registrar of companies, the court, 
when making an order for rectification of the /-egnster, shall by 
its order direct notice of the rectification to be given to the 
registrar. 

33. The register of members shall be primd fAcie evidence 
of any matters by this Act directed or authorised to be inserted 
therein. 

34. (1) A company having a share '‘capital, whose objects 

comprise the transaction of business in a colony, may, if so 
authorised by its articles, cause to be kept in anv colony in 
which it transacts business a branch register of members resident 
in that colony (in tliis Act called a colo^al register), 

(2) The company shall give to the registrar of companies 
notice of the situation of tlie office where any colonial register 
is kept, and of any change in its situation, and of the discon- 
tinuance of the office in the event of its being discontinued. 

(5) For the purpose of the provisions of this Act relating to 
colonial registers the term " colony '* includes Hritish India and 
the Commonwealth of •Australia. 

35. (1) fclonial register shall be deeffied to-be part of the 

company's register ^;if members /in this and the next following 
section called the princ ipal register). 

(2) It shall be k6piPiu>the same pnannej: in which .the principal 
register is by tl^s i^ct required to be kept, except that the 
adve:^isement bef^e closing the register shall be inserted in 
some newspaper circulating in the district wherein the colonial 
regl^er is k^^, and that any com{)etA&t court Ih the colony 
may exercise the same jurisdiction of rectifying the register as 
is under thi^ Act exerciseable by the High Court, and that the 
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oUences of refusing inspection or copies of a cofbnial register, 
and. of authorising or permit^iing the refusal may he prosecuted 
sumrn.ftrily before any tribunal in the colony haj^^ing summary 
criminal j urisdictioiY 3 

(3) The comj^ny shall transmit to its registered office a 
copy of eve]?v entry in its colonial register fts soon as may be 
after the enti^ is made ; a^^d shall cause to be kept at its regis- 
tered office, dtaly entered up from time to time, a duplicate of 
its colonial register, and the duplicate shall, for all the purposes 
of this Act, be deemed to be part of the princix>al *;^egister. 

(4) Subjeset to the provisions of this seclfon, with respect to 
the duplicate register, the shares Registered in a colonial register 
shall be distir^uished from the shares J^gistered in the principal 
register, and no transaction wiili resjiect to any sliarcs registered 
in a colonial register shall, during the continuance of that 
registration, be registered in any other^ register. 

(5) The comjiany may discontinue to keep any colorjial 
register, and thereupon all entries in that register shall be trans- 
ferred to some other colonial register kept by the company in 
the same colony, or to thei j'lrincipal register. 

(6) Suliject to the jiro visions of this A^t, any company m:%y, 
by its articles, make such firovisions as it may think fit respecting 
the keeping of <^lonial regislfe'rs. 

36. In relation to stamp duties the following provisions 

shall have effect 

(a) An instrument of trcinsfer of a share registered in a colonial 
register shall be deemed toiiie a transfer of property situate 
out of the United Kingdom, and unless executf-^ in any 
part of the United Kingdom shall be exempt from Britislx 
stamp duty ; 

(&) On th« d^guth of a member registered in a colonial register, 
the shares of the deceased member shall, if he died 
domiciled in tl^e United Kingdom, but not otherwise, 
^ be dAjmed, so far as relates to Untish duties, to be part 
of Ins estate and effects situate in the United Kingdom 
for or in respect of which probate or letters of administra- 
tion is or are tb be granted, or whereof an inventory is 
to be exhibited and recorded, in like manner as if he were 
registered in the jirincipal register. 

37. (1) A company limited by shares, if so authorised by 

its articles, may with raj^pect to any fully paid-uj> shares, or to 
stock, issue un^er its common seal a warrant stating that the 
bearer of the warrant is entitled to the shares or stock therein 
specified,* and may j^rovide, by coupons or otherwise, for the 
payment of the future dividends on the shares or stock included 
in the warrant, inarfehis Act termed a share warrant. 

(2) A share warrant shall erjtitle the bearer thereof to the 

shares or stock tlierein specified, and the'^lshare^ or stock may be 
transferred .bj* deli\^ery of the warrant. ^ ^ 

(3) The bearer of a share w^rant shall, F^bject to the articles 

of the company, be entitled, on surrendermg it for cancellation, 
to have his neime ente^d as s^^member Register of members ; 

and thb company shall be responsible foj any loss incurred by 
any person by reason of the company enteriijig in its register the 
name of a bearer of a share warrant in respect of the shares or 
stock therein specified* without the warrant bc^g surrendered 
and cancelled. 

(4) The bearer of a share warrant may, if the ^ticles of the 
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company so provide, be dTeemed to be a member of tbe company 
within the meaning of this Act, either to the full extent or for 
any purposes riefiiy^^ed in the articles ; except that he shall^hot be 
qualified in respect of the shares or stock sp'wCif^-=^d in the warrant 
for being a director or manager of the company, in cases where 
such a qualification is required by the articles. 

(5) On the issue of a share warrant the company shall strike 
out of its register of members the name of the member then 
entered thei^ein as holding the shares or stock specified in} the 
warrant as if he h«Ld ceased to be a member, and sb^'h entM in 
the register the following particulars, namely \ 

(1) Xhe fact of the is^ue of the warrant ; \ 

(ii) A statement of the shares or stock included in the warrapt, 

distinguishing each share by its numbei* ; and 
(iii) Xhe date of the issue of the warrant. 

«(6) Until the warrant is surrendered, the above particulars 
shall be deemed to be the particulars required by this Act to be 
entered in the register of members ; and on the surrender, the 
date of the surrender must be ente?‘ed as if it were the date at 
wj^ich ^ person ceased to be a member. ^ 

38. (1) If any person 

^ (i) with intent to defraud, forges or alters, *‘or offers, utters, 
disposes of, or puts off, knowing the same to be forged 
or altered, any share warrant or coupon, or any document 
purporting to be a share warrant or coupon, issued in 
pursuance of this Act^ or by means of any such forged 
#^r altered share warrant, coupon, or document, purporting 
as aforesaid, demands or endeavours to obtain or receive 
&ny share or interest in any company under this Act, 
or to receive any dividend or money payable in respect 
thereof, knowing the warrant, coupon, or document to 
be forged or altered ; or j 

(ii) falsely and deceitfully personates any owner of any'-share 
or interest in any company, or of any share warrant or 
coupon, issued in pursuance of ^his Act, and thereby 
obtains or endeavours to obtain any such share or 
interest or share warrant or coupon, or receives or 
endeavours to receive any money due te any such 
owner, as if the offender were the true and lawful owner, 
he shall be guilty of felony, and be in%* convicted thereof shall 
be liable, at the discretion of the court, to be kept in penal 
servitude for life or for any term not less than three years. 

(2) If any person without lawful autliority, or excuse, proof 

whereof shall lie on him, engraves or makes on any plate, wood, 
stone, or other material any share warrant oijcoupon purporting 
to be a share warrant qj- coupon^ssued or maae by any particular 
company, in o^^ance of this Act or to be ^ blank share warrant 
or coupon s# issued or made, or to be a part <ff such a share 
warrant or coupon, %r uses any sfTch plate, wood, stone, or other 
material for the printing of any such share warrant 

or coupon, or of ^ any such blank ^hare warrant eft* coupon, or 
any ^art thereof respectively, or knowingly has in his custody 
or pocsession any ^ch plate, wood, stone, or other material he 
sha^ be guilty of felony, and being ^coijyic ted thereof shall be 
liaD^, at the lifescretion of the court, to be kept in penaf servitude 
for any term not exceeding fourteen years and not less than 
three years.* 
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39. A company, if so autliorised^ by its articles, may do 
any one or more of th.e following tilings ; namely 

(1) ^IMake arrangements on tlie issue of sliares for a difference 

between tlie sbarebolders in tbe amc!SuntS and times of 
payment4<of Sails on tbeir shares : 

(2) Accept from any member who assents thereto the whole 

or a pUM't of the amount remaining unpaid on any shares 
held by^him, although no part of that amount has been 
called up : 

(3) I^ay dividend in proportion to the amount p^'vd up on each 

share where a larger amount is paid-up on some shares 
than on others- • 

40- (1) When a company has accunyilated a sum of undivided 

profits, whicn with the sanction of the shareholders may be 
distributed am^ing the shareholders in the form of a dividend 
or bonus, it may, by special resolution^ return the same, or any 
part thereof, to the shareholders in reduction of the paid»up 
capital of the company, the unpaid capital being thereby 
increased by a similar amount. 

(2) The resolution shall ^ot take effect until a memorandum, 
showing Jihe particulars required by thiL* Act in the case o^ a 
reduction of share capital, has been produced to and registered 
by the registrai* of companf^., but the other provisions of this 
Act with respect to reduction of share capital shall not apply to 
a reduction of jiaid-up share capital under this section. 

(3) On a reduction of paid-up capital in pursuance of this 
section any shareholder, or an 3 % one or more of several joint 
shareholders, may within one month after the passi^;^ of the 
resolution for the reduction, require the company to retain, and 
the company shall retain accordingly, the whole of the money 
actually paid on the shares lield by him either alone or jointly 
with any othei^person, which, in consequence of the reduction, 
would otherwise be returned to liim or them, and thereupon those 
shar^ shal7( Sis regards the payment of dividend, be deemed 
to be paid up to the same extent only as the shares on which 
payment has been accepted by the shareholders in reduction 
of paid-up capital, aiM the company shall invest and keep in- 
vested the money so retained in such securities authorised 
for investment by trustees as the comjiany may determine, a9id 
on the mofley so invested or on so much thereof as *from time 
to time exceeds the ^i#iount of calls subsequently made on 
the shares in respect of which it has been retained, the company 
shall pay the interest received from time to time on the securities. 

(4) Xhj^ amount retained and invested shall be held to represent 

the future calls which may be made to replace the share capital 
so reduced on tlidse shares, whether the amount obtained on 
sale of the wholeeor sucli prox^prtion thereof as represents the 
amount of any call when made produce% mor^^ or less than the 
amount of thi^ call.^ ♦ ^ 

(5) On a reduction of pai<^up share ca^tal in pursuance "of 

this section, the powers vested in the directors of making calls 
on shareholi^ers in reject the amouMtUaerApaid on their shares 
shall extend to the^ amount of the unpaiji share capi^^al as 
augmented by the reduction, , 

(6) After any reduction of share capital under this sectTon the 
compan 3 % sll&ll specify* in* the annual list of members recjjjired 
by this Act the amounts retained at the reque^ of any of the 
shareholders in pursuance of this section, and shall specify ir 

x8 — (r56a) » 
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the statements^ of account cla.id before any general meeting of 
the company the amount of undivided profits returned in 
reduction of pa^-up share capital under this section. ^ 

41. (1) A compa^ny limited by shares, i^, so a authorised by 

its articles, may all^r the conditions of its memorandum as 

follows (that is to say), it may 

increase its share capital by the issue of new shares of 
such amount as it thinks expedient ; 
consolidate and divide all or any of its share capital ii^to 
shares <Sf larger amount than its existing shares ; 
convert all or any of its ^paid-up shares into s"tock, a 
reconvert that stock into paid-up shares of a 
denomination ; ^ / 

subdivide its shares, or any of them, into shares of smallcV 
amount than is fixed by the memorandum; so, however^^ 
that in the subdivision the proportion between the amount 
paid and the amount, if any, unx>aid on each reduced 
share shall be the same as it was in the case of the share 
from which the reduced share is derived ; 
cancel shares which, at the df^e of the passing of the 
resolution in that behalf, have npt been taken o* agreed 
to be taken by any person, ^ud diminish the amount of 
its share capital by the amount of the sharbs so cancelled. 
The powers conferred by this section with respect to 
subdivision of shares must be exercised by special resolution. 

(3) Where any alteration has been made under this section in 
the memorandum of a company, %3very copy of the memorandum 
issued afteflT the date of the alteration shall be in accordance with 
the alteration. 

If a com^iany makes default in complying with this provision 
it shall be liable to a fine not exceeding one for each 

copy in respect of which default is made ; and every director 
and manager of the company who knowingly and wilfully 
authorises or permits the default shall be liable' t6 the Jlike 
penalty. 

(4) A cancellation of shares in pursuance of this section 
shall not be deemed to be a reduction of ^liare capital within 
the meaning of this Act. 

AVhere a company having a share capital has cor|solidated 
and divided- its share capital into shares of larger amount than 
its existing shares, or converted any of its shares into stock, or 
reconverted stock into shaies, it shall give notice t6 the registrar 
of companies of the consolidation, division, conversion, or re- 
conversion specifying the shares consolidated, divi<J.ed, or 
converted, or the stock reconverted. 

43. Where a company having a share capital lias converted 
any of its shares into stock, and given notice of the conversion 
to the registrar o% companies, aJl the provisions of this Act 
which are app^cfCble to shares only shall ce^se a^to so much 
of the %hare capital as^is converted j^n to stock ; and the register 
of members of the company, and the list of members to be 
forwarded to the regiSCMujlfe^hall sho\^the ^mount of«£;tock held 
by each member instead of the amount of shares and** the 
particulars relating tc^sffares hereinbefore required by this Act. 

44 . — (1) Where a company having a share capit^, whether 
its shl( 4 i;^es have^pr have not been cofiv^fted into sto«:k, has 
increased its share capital beyond the registered capital, and 
where a company not having a share capital has increased the 
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num.'ber of its mem'bers beyond, tbe f-egistered number, it sball Capitals 

give to tbe registrar of com]t>anies, in tlie case of an increase of 
sbarc^ capital, -witbin fifteen days after the paijsin^, or in the case 
of a special resq|uti^n the confirmation, of the resolution author- 
ising the increase, and in the case of an increase of members 
■within fiftee'^ days after the increase was resolved on or took: 
place, notice^of the increase of capital or members, and the 
registrar shall record the increase. 

(2) If a company makes default in complying wiWi the require- 
ments of this section it shall be liable to 5 fine not exceeding 
five pounds for every day durirt^ which the default continues, 
and every di^ctor and manager of tlic^ company who knowingly 
and wilfully Authorises or permits the default sball be liable 
to the like pei^lty. 

45. (1) A company limited by shar-ms may, by special resolu- Reorganisa- 

tion confirmed by an order of the court, modify the condit^bns 
contained in its memorandum so as to reorganise its share 
capital, wliether by the consolidation of shares of different * 

classes or by the division 'Of its shares into shares of different 
classes : , ^ ^ 

^Provided that no prcferej^upe or special privilege attached to 
or belonging to ^ny class of shares shall be interfered with except 
by a resolution passed by a majority in number of shareholders 
of that class holding three-fourths of the share capital of that 
class and confirmed at a meeting of shareholders of that class 
in the same manner as a special resolution of the company is 
required to be confirmed, and every resolution so paJteed shall 
bind all shareholders of the class. 

(2) Where an order is made under this section an office copy 
thereof shalT ln% filed with the registrar of companies within 
seven days after the making of tlie order, or within such further 
time as the^cqurt may* allow, and the resolution shall not take 
efiect«until such a copy has been so filed. 


JR eduction of Share CJapital. 

46. (1) Subject to confirmation by the court, a company 

limited by shares, if so authorised by its articles, may by spec+al 
resolution neduce its share capital in any way, and in particular 
(without prejudice to generality of the foregoing power) 

may , * 

(а) Extinguish or reduce the liability on any of its shares in 

respect of share capital not paid up ; or 

(б) Eitfier with or without extinguishing or reducing liability 

on any of i,ts shares, cancel any paid-up share capital 
which is los^ or unrepre^nted by available assets ; or 

(c) Either with or without extinguishiAg or ♦educing liability 
on any,^f its* shares, pay off any paid-up «share capitjil 
which is in excess of tl\^ wants of tile company, 
and may, if and so far as is necessary, alter its memorandum 
by reducing^he amoujit of^ts share #Kp\Lal and of its shares 
accordingly. ^ • • 

(2) A special resolution under this section is in thi« Act 
called a resolution for reducing share capital. 

47. W'hfere a company has passed and confirme€l a resoltmon 

for reducing share capital it may apply by petition to the qpurt 
for an order confirming the reduction. • 
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48, On and from the conffimation by a company of a resolution 
for reducing share capital, or where the reduction does not 
involve either tlfe dj^ninution of any liability in respect of uifpaid 
share capital or the payment to any sharehofderj^of any paid-up 
share capital, then cn and from the presentation of the petition 
for confirming the reduction, the company shalj^ add to its 
name, until such date as the court Aay fix, the^^ words *' and 
reduced," as the last words in its name, and those words s^all 
until that da^, be deemed to be part of the name of the 
company : ^ < 

Provided that, where the rc?duction does not involve either 
the diminution of any liability in respect of unpaid share capiiial 
or the payment to any shareholder of any paid-up Share capital, 
the court may, if it tliinks expedient, dispense ^together with 
the addition of the words " and reduced." 

. 49 .— (1) Where the jfroposed reduction of share capital 

involves either diminution of liability in respect of unpaid share 
•capital or the payment to any shareholder of any paid-up share 
capital, and in any other case if tlj^e court so directs, every 
creditor of the company who at the date fixed by the court is 
entitled ^to any debt or claim which, ifrthat date were the com- 
mencement of the winding up orf ' the comj’ip.ny, would be 
admissible in proof against the company, shall be entitled to 
object to the reduction- 
's) The court shall settle a list of creditors so entitled to^ 
object, and for that purj^ose shall ascertain as far as possible 
without requiring an application fxorn any creditor, the names of 
those cretiitors and the nature and amount of their debts or 
claims, ai^d may publish notices fixing a day or days within 
which creditors not entered on the list are to claim to be so 
entered or are to be excluded from the right iSi objecting to 
the reduction. 

(3) Where a creditor entered on the list whose <'lc^t or claim 
is not discharged or determined does not consent to the reduC^tion, 
the court may, if it thinks fit, disx>ense with the consent of that 
creditor, on the company securing paynier>t of his debt or claim 
by appropriating, as the court may direct, the following amount ; 
(tlvit IS to say) 

(i) If the company admits the full amount of hris debt or 

claim, or though not admitting it is willing to provide 
for it, then the full amount of th^hebt or ^laim ; 

(ii) If the company does not admit or is not willing to provide 

for the full amount of the debt or claim, or if the amount 
is contingent or not ascertained, then an amot^nt fixed 
by the court after the like inquiry and adjudication as 
if the company were being wound uj» by the court. 

50. The court, if satisfied, wAh respect to every creditor of 

the company under this Act is entitled to object to the 

re«£uetion, th^t eith^ his consent to the reductiofl has been ob- 
tained or his debt or Raim has beelF discharged or has determined* 
or has been secured, CQi^^^aake an order confirming the reduction 
on such terms anc^, conditions as it t!jninks«41t. ^ , 

51. — (1) The registfer of companies on production to him 
of an brder of the court confirming the reduction of the share 
cap^^al of a company* and the delivevy te h im of sr cc|py of the 
order and of ST minute (approved by the court)* showing with 
resp^t to the share capital of the company* as altered by the 
order* the suxfount of the share capital* the number of shares into 
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• * Reducitot$. of^ 

wliichi it is to l>e dividled, -eLridl tlie a.Eiiouzit of eacli sliare, and Capual. 

tlie amount (if any) at tlie date of tlie regisVatipn deemed to be 
paid up on each ajtiare, shall register the drder and minute. 

(2) On the registration, and not before^ the resolution for 

reducing sf-^^e capital as confirmed by the order so registered 
shall take eniect. • 

(3) Notice 2>f the registration shall be published in such manner 

as the court may direct. ^ 

(4) Xhe registrar shall certify under his hand the registration 
of the orcler and minute, and his certificate sliall be conclusive 
evidence that all the requirements of this Act with respect to 
reduction of%hare capital have been <^mplied with, and that the 
share capital ^f the comjiany is such as is stated in the minute. 

52. (1) Xhe minute when registered shall be deemed to be Minute to 

substituted for the corresponding part of tlie memorandum of part of 

the company, and shall be valid and alterable as if it had been 'V?* 

originally contained therein ; and must be embodied in ever^^ xS.j 

copy of the memorandum issued after its registration. 

(2) If, a company makes default in complying with th^ require- 
ments of this section it* shall be liable to a Ane not exceeding 
one i>ound for»each copy respect of which default is mode, 
and every director and manager of the company who knowingly 
and wilfully authorises or permits the default shall be liable to 
the like penalty. 

53. A member of the company, past or present, shall not OabiUty of 
be liable in respect of any share to any call or contribution memlxsrs in 
exceeding in amount the difference (if any) between the amount deduced 
paid, or (as the case may be) the reduced amount, if ?lny, which shares. 

is to be deowngd to have been paid, on the share and the amount 1*8^7, ss. i6, 
of the share as fixed by the minute : ^ sched^*I*Ij7 

‘I^rovide^ that if asiy creditor, entitled in respect of any debt 
or cW.im to object to the reduction of sliare capital, is, by reason 
of his ignorance of the proceedings for reduction, or of their 
nature and effect wijh respect to his claim, not entered on the 
list of creditors, and, after the reduction, the company is unable, 
within the meaning of the provisions of this Act with respect to 
winding by the court, to pay the amount of his debt or 

claim, then 

(i) every person was a member of the company at the 

date ^ the registration of the order for reduction and 
minute, shall be liable to contribute for the payment 
4 >f that debt or claim an amount not exceeding the 
amount which he would have been liable to contribute 
if the conjipany had commenced to be wound up on the 
day befo^ that registration ; and 

(ii) if the compan v is wound up, the co^rt, oH ^le application of 
any s«ich c/editor, and proof of his^nora^ce as afcj^ei^id 
may, if it thinks fit, settle accord fcgly a list of persons 
so liable to contribute, and make and enforce calls and 
orders on thi^contaiibutories si^-cied on the list as if they 
• were ordinary contributories in^a \^inding up. • 

Nothing in this section shall affect the rights of the contribu- 
tories axno^g themselves. 

54. any directo^ manager, or officer the conl^any Penalty on 

wilfully conceals the name of any creditor entitled to object to cOTceaim^t 
the reduction, or wilfully misrepresents the nature or albount er«'Si^r, 
of the debt or claim of any creditor, or if any directeJf or manager £t867^ 
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of tlie company aids or aLets in or is privy to any such, con- 
cealment or miftrepjresentation as aforesaid, every such director, 
manager, or omce**' shall be guilty of a misdemeanour. 

55. In any case ^f reduction of share capital,^ the court may 

require the company to publish as the court direct^ the reasons 
for reduction, or such other information in regard -Oiereto as the 
court may think: expedient with a view to give propter information 
to the public, and, if the court thinks fit, the causes which {led 
to the reduction. ^ v 

56. A company limited by guarantee and registered on\ or 
after the first day of January nineteen hundred and one, may^ if 
it has a share capital, and •Is so authorised by its artficles, incres^se 
or reduce its share capital in the same manner and subject to 
the same conditions in and subject to which a colhpany limited 
by shares may increase or reduce its share capital under the 
provisions of this Act. 

^ Registration of Unlimited Company as dmited. 

57. Subject to the provisions of this section, any company 
registered as unlimited may register umder this Act as limited, 
oi^any company already registered4r,.s a limited^. company, may 
re-register under tliis Act, but the registration of an unlimited 
company as a limited company shall not affect any debts, 
liabilities, obligations, or contracts incurred or entered into by, 
to, with, or on behalf of the company before the registration, and 
those debts, liabilities, obligatiofis and contracts may be enforced 
in mannA' provided by !Part VII of this Act in the case of a 
company Registered in pursuance of that P*art. 

On registration in pursuance of the preceding section, the 
registrar shall close the former registration of thi^company, and 
may dispense with tlie delivery to him of copies of any documents 
with copies of which he was furnished oh tlie OG£:^ion of the 
original registration of the company, but, save as aforesaid*, the 
registration shall take place in the same manner and shall have 
effect as if it were the first registration o4i the company under 
this Act, and as if the provisions of the Acts under which the 
company was previously registered and regulated had been con- 
tained in different Acts of ^Parliament from those under which 
the company is registered as a limited company. 

58. An unlimited company having aT Ishare capital may, by 

its resolution for registration as a limited company in pursuance 
of this Act, do either or both of the following things, namely 

(«) Increase the nominal amount of its share caipitai by 
increasing the nominal amount of each of its shares, but 
subject to the condition that no parr of the increased 
capital shall be i^pable g€ being calleo up except in the 
event an^ ^r the purposes of the coippa-ny being wound 

• . up ; m - • 

(6) Provide that » specified pRjrtion of its uncalled share 
capital shall not be capable of being called up except 
in the event and fflr the purposes ef the coiilpany^ being 
• wound up. 

* Reserve dahility of dmited Company, 

SQ^i^A limited- company may by speci^T resolution determine 
that any portion of its share capital which has not been already 
called^ up shaU not be capable of being called up, except in the 
event? and for the purposes of the company being wound up. 
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and tliereupon tliat portion of its share capital shall not he 
capable of being called up except in the even^ancj for the purposes 
aforesaid. i ^ * 

Unlimited Liability of Directors. 

SO. (1) IjiTi a limited company the liability of the directors 

or managersl^or of the managing director, may. if so provided by 
the memorandum, be unlimited. 

(2) In a limited company in which the liabilil^ of a director 
or manager is unlimited, the directors or Aianagers of the com- 
pany (if any) and the member v*4«io proposes a person for election 
or appointment to the office of director or manager, shall add to 
that propos^ a statement that the lialbility of the x>erson holding 
that office Ajgill be unlimited, and the j:>romoters, directors, 
managers, and secretary (if any) of the company, or one of them 
shall, before the person accepts the office or acts therein, ^give 
him notice in writing that his liability will be unlimited. 

(3) If any director, manager, or proposer makes default ii^ 
adding such a statement, ^or if any promoter, director, manager, 
or secretary makes default in giving such a notice, he shajl be 
liable to a fine not ex^;»eeding one hundred pounds. And shall 
also be liable ^or any daiSliage which the person so electee^ or 
appointed may sustain from tlie default, but the liability of the 
person elected or appointed shall not be affected by the default. 

Bl. (1) A limited company, if so authorised by its articles, 

may, by special resolution, alter its memorandum so as to render 
unlimited the liability of its directors or managers, or of any 
managing director. • 

(2) Upon the confirmation of any such special^ resolution 
the provi^ons thereof shall be as valid as if they had been 
originally cof^kained in the memorandum ; and a copy thereof 
shall be embodied in or annexed to every copy of the 
memorandhum issued* after the confirmation of the resolution. 

(31 If a company makes default in complying with the require- 
ments of this section, it shall be liable to a fine not exceeding 
one pound for each«copy in respect of which default is made ; 
and every director or manager of the company who knowingly 
and wilfully authorises or permits the default shall be liable 
to the lilffe penalty. 
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Part III. 


Management and Administration. 

•e 

Office and Name. 

B2. (1) Ever;^ company shall have a registered office to 

which all communications an4l notices^may be addressed. 

(2) Notice of t^je situation of the registCr,|jd office, and of 
any change therein, shall be given to the ijegistri** of compai^ies, 
who shall record the same.^ 

(3) If a company carries on business without complying with 

the r^quii^tnents of.^his ^Crction it dffall be pliable to a fine not 
exceeding five pounds for every day di^ring which it so "carries 
on business. • • 

63. (1) ♦Every liqjyte^ company 

(a) ^Shall paint oa* affix, and keep painter® or affixed, its 
name on the outside of eve^ office or place in which 
its business is carried on, in a conspieruous position, 
in letters easily legible : * * 
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Gffic* anA * • 

shall have its name engraven in legible characters on 
its scfil : • ^ 

(c) shall hav^ its name mentioned, ii# lepible characters 
in all notices, advertisements, and other official publi- 
cations of the company, and in all bill^of exchange, 
promissory notes, indorsenlfents, chequjj^, and orders 
for money or goods purporting to be s^ned by o^ on 
behalf of the company, and in all bills of parbels, 
invoices, receipts, and letters of credit of the company. 

(2) If a limited company dpes not paint or affix'; and k^ep 
painted or affixed, its name in manner directed by this Act^ it 
shall be liable to a fine •liot exceeding five pounftls for not \so 
painting or affixing its name, and for every day c^iring which its 
name is not so kept painted or affixed, and every director and 
manager of the company* who knowingly and wilfully authorises 
or permits the default shall be liable to the like penalty. 

^ (3) If any director, manager, or officer of a limited company 

or any person on its behalf, uses or authorises tlie use of any 
seal purporting to be a seal of llie cohxpany whereon its name is 
nof so ^tugraven as aforesaid, or issues^or authorises the issue of 
any notice, advertisement, or othfr; official pr^blication of the 
company or signs or authorises to be signed on behalf of the 
company any bill of exchange, promissory note, indorsement, 
cheque, order for money or goods, or issues or authorises to be 
issued any bill of parcels, invoice, receipt, or letter of credit of 
the company, wherein its nafiie is not mentioned in manner 
aforesaid^ he shall be liable to a fine not exceeding fifty pounds, 
and shall further be personally liable to the holder of any such 
bill of exchange, promissory note, cheque, or order for money or 
goods, for the amount thereof, unless the same duly paid by 
the company. . 
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Meeti'ttgs ayicL I^ruceedi^tgs, 

64. (1) A general meeting of every company shall be held 

once at the least in every calendar yeais, and not more than 
fifteen months after the holding of the last preceding general 
m<#eting and, if not so held, the company and every director, 
manager, secretary, and other officer of the coinpaaay, who is 
knowingly a party to the default, shall be liable to a fine not 
exceeding fifty pounds. *■ 

(2) When default has been made in holding a meeting of 
the company in accordance with the provisions of this section, 
the court may, on the application of any member of •the com- 
pany, call or direct the calling of a general meeting of the 
company. * 

65. (1) Every company lin^ted by shares and registered 

on or after the#fi^'st day of January nineteen hundred and one 
shAlb within il period of not less than one month ^lor more than 
three months from tne date at whtch the company is entitled to 
commence business, hole! a general meeting of the members of 
the company whi<;^h shali^be called Ibhe statutory nficeting. 

(2) • The directors shall, at least seven days before the day 
on whfch the meeting is held, forward a report (in this Act 
call^ " the statutory report ") to evei;y ng^mber of the company 
and'to every <9ther person entitled under this Act to /bceive it- 

(3) The statutory report shall be certified by not less than 

two director^of the company, or, where there are less than two 
directors, b^ the sole director and manager,, and shall states 



COMPANIES (CQNSOEIOATION) ACT, 19Q8 

* • 

(а) the tota.1 mimber of shares allotted, dlstinguisliixig shares 
• allotted as fully or partly paid up ^otherwise than in 

cash, anchsta4:ingr in the case of shares •parfly paid up the 
extent ter which they are so paid up, and in either case 
the consideration for which they have been allotted ; 

(б) the totlM amount o4 cash received by the company in 

respect • of all the shares allotted, distinguished as 
aforesaid ; 

(c) an abstract of the receipts of the c<jmpany on account 
of its capital, whether from shares or debentures, and of 
the payments made thereout, up to a elate within seven 
days o^the date of the report, e^^hibiting under distinctive 
headings the receipts of the company from shares and 
debentijflles and other sources, the payments made there- 
out, and particulars concerning the balance remaining in 
hand, and an account or estimate of the preliminary 
expenses of the company ; 

(<i) the names, addresses, and descriptions of the directors, • 
auditors (if any), managers (if any), and secretary of 
the company ; an^ , • 

(e) the particulars of an y^on tract, the modification of which 
is to be sifbmitted to the meeting for its approval logetli«r 
with the particulars of the modification or proposed 
modification. 

(4) Xhe statutory report shall, so far as it relates to the 

shares allotted by the company, and to the cash received in 
respect of such shares, and to the receipts and jiaymewts of the 
cornjjany on capital account, be certified as correct by tlie 
auditors, if any, of tlie company. • 

(5) Xhe efire^Mors shall cause a copy of the statutory report, 
certified" as by tliis section required, to be filed with the registrar 
of companies Xorthwitlt after the sending thereof to the members 
of th» company. 

(G) Xhe directors shall cause a list shoAving the names, descrip- 
tions, and addresses •f the members of the company, and the 
number of shares held by them respectively, to be produced at 
the commencement of the meeting, and to remain open a^d 
accessible 1ft> any member of the company during the continuance 
of the meeting. ^ 

(7) Xhe members of the company present at the meeting 
shall be at liberty to discuss any matter relating to the forma- 
Lion of the company, or arising out of the statutory report, 
whether previous notice, has been given or not, but no resolution 
of which notice hai^not been given in accordance with the articles 
may be passed. ^ 

(8) Xhe meeting may adjourn from tisne tc:^time, and at any 

adjourned meting miy resolution of which notice fe®"® given 

in accordance with the articl^, either befo Jfe or subsequently ♦to 
the former meeting, may be passed, and the adjourned meeting 
shall have same ijower^as an original meeting. 

(9) Tf a petition is presented to the court iA manner presided 
by Part IV of this Act for winding up the ibi^pipany on the ground 
of default in filing the statutory report or in holding the stcTtutory 
meeting, thecourt ma^jnjftead of directing that ^le compan^^ be 
wound up, give directions for the statutory report to be hied 
or a meeting to be held, or make such other order a§ may b^ just. 

(10) The provisions of this section as to the forwarding and 
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filing of the statutory report shall not apply in the case of a 
private company. ' 

66. — ( 1 ) Notwithstanding anything in the «.rticles of a com- 
pany, the directejirs of a company shall, on Ihe requisition of 
the holders of not less than one-tenth of the issued share capital 
of the company upon which calls Ov other sum^ then due have 
been paid, forthwith proceed to convene an extrsbordinary g|eneral 
meeting of the company. 

( 2 ) The rfjquisit^n must stale the objects of the meeting, and 
must be signed by the requisition is ts and deposited ^ the 
registered office of the company, and may consist of several 
documents in like form, each signed by one or morvtrequisitioiiists. 


( 3 ) If the directors do not proceed to cause a meeting td be 
held within twenty-one days from the date ol the requisition 
being so deposited, the' requisitionists, or a majority of them in 
vdlue, may themselves convene the meeting, but any meeting so 
convened shall not be held after three months from the date of 
the deposit. 

( 4 ) If at any such meeting a resolution requiring confirmation 
af ancythcr meeting is passed, the diit^ctors shall forthwith con- 
vene a further extraordinary geno^jil meeting for the purpose of 
Considering the resolution and, if thought fit, of confirming it as 
a special resolution ; and, if the directors do not convene the 
meeting within seven days from the date of the piassing of the first 
resolution, the requisitionists, or a majority of them in value, 
may themselves convene the^* meeting. 

( 5 ) Aiiy meeting convened under this section by the requi- 

sitionists shall be conv'cned in the same manner, as nearly 
as possible, as that in which meetings are to be convened by 
directors. * 

67 . In default of, and subject to, any regulations in. the 

articles — * . * 

(i) A meeting of a company may be called by scve»t days' 
notice in writing, served on every member in manner 
in which notices are required to, be served by Table A 
in the First Schedule to this Act : 

^ (li) Five members may call a meeting : 

(iii) Any person elected by the members present at a meeting 

may be chairman thereof : 

(iv) Every member shall have one*’«ote. ^ 

68. A company which is a member of another company may, 

by resolution of the directors, authorise any of its oHicials or any 
other person to act as its representative at any meetitig of that 
other company, and the person so authorised shall be entitled to 
exercise the same powers on behalf of the*^ompany which he 
represents as if he we^e an indfvidual shareholder of that other 
company. ^ ^ 

^6€t*— ( 1 ) A% resolution shall be an extraordfhary resolution 
when it has been ^mssed by a majority of not less than three- 
fourths of such members entitled to vote as are present in person 
or by proxy (whe^e pro:?fines are alleged) m.t a genertad mqpting of 
whirfi notice specifying the intention to propose the resolution 
as an,;. extraordinary resolution has been duly given. 

( 2 ) A resolution shall be a special r^oljj^tion wheiuit has been— — 

0 i) passed manner required for tbe passing of'^an extra- 
ordinary resolution ; and 

(6^ conflrsied by a majority of such members entitled to vote 
as are present in person or by proxy (where proxies 
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£Lre allowed) at a subtsequent general meeting, of whicli 
•notice has been duly given, and held^ after an interval 
of not les^,tb;;^n fourteen days, nor mon^ tlA.n one month, 
from the Wate of the first meeting. 

(3) At any meeting at which an extraordinary resolution is 
submitted to passed or* a special resolution is submitted to 
be passed or c<|nfiLrmed, a declaration of the cliairman that the 
resolution is carried shall, unless a poll is demanded, be conclusive 
evidence of the fact witlxout proof of tlie nrn^iber ^r proportion 
of the votes recorded in favour of or against the resolution. 

(4) At any meeting at which an extraordinary resolution is 
submitted to passed or a special resf^lution is submitted to be 
passed or confirmed a poll may be demanded, if demanded by 
three persons fdt the time being entitled according to the articles 
to vote, unless the articles of the compiAiy require a demand by 
such number of such persons, not in any case exceeding five,* as 
may be specihed in the articles. 

(5) When a poll is demanded in accordance with this section, 
in comi^uting the majority on the poll reference shall be liad 
to the number of votes ^o which each member is entitled ^^y 
the articles of the company^ 

(6) For the piJrposes of this section notice of a meeting sha^l 
be deemed to be duly given and the meeting to be duly lield 
when the notice is given and the meeting held in manner provided 
by the articles, 

70. (1) A copy of every spe<?ial and extraordinary resolii- 

lion shall within fifteen days from the confirmation of tlte special 
resolution, or from the passing of the extraordinary rt^solulioii, 
as the case may be, be printed and forwarded to the registrar of 
companies, \^lni^hall record the same. 

(3) ^Vhere articles have been registered, a copy of every 
special reso^iljon for t4ie time being in force shall be embodied 
in or -s-nnexed to every copy of the articles issued after the 
confirmation of the resolution. 

(3) Where articles l^ve not been registered, a copy of every 
special resolution shall be forwarded in print to any member at 
Ills request, on payment of one shilling or such less sum. as tl^e 
company nr^y direct. 

(4) If a company makes default in printing or forwarding a 
copy of a speci|^l or ex^Stordinary resolution to the registrar it 
shall be liable to a fine not exceeding two pounds for every day 
during which the default continues. 

(5) If accompany makes default in embodying in or annexing 

to a copy of its articles or in forwarding in print to a member 
when required by '^is section a copy of a special resolution, it 
shall be liable to af fine not exceeding one pound for each copy 
in respect of which default is made. * • ^ 

(B) Kvery diinictor^and manager of a company who know^pgjy 
and wilfully authorises or permits any default by the company in 
complying with the requirements of this section shall be liable to 
the likejpen^l^y as is im^joseihby this st#ttion on the company for 
that demult. ^ • 

71- (1) Every company shall cause rr*inutes of aH pro- 

ceedings of aeneral meetings and (where there are directors or 
managerslT of its directfirs*or managers to be en-Sfcred in bdbks 
kept for that purpose. 

(2) Any such minute if purporting to be signed by the ^air- 
man of the xneeting at which the proceedings were •had, ot by 
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the chairtnan of the next succeeding meetings shall be evidence 
of the proceedings. < 

(3) Until -tfue f^.ontrary is proved, every gf^neral meeting of 
the company or meeting of directors or man^^ers in respect of 
the proceedings thereof minutes have been so made shall be 
deemed to have been duly held and convened, an^ all proceedings 
had thereat to liave been duly had, and all f.ppointments of 
directors, managers, or liquidators, shall be deemed to be valid. 

Jtppointfhent, Qttalipcation, etc., of Directors, \ 

72. (1) A person she^ll not be capable of being appointed 

director of a company By the articles, and shal^ not be nsimed 
as a director or proposed director of a company in any prospectus 
issued by or on behalf of the company, or in any statement in 
lieu of prospectus filed by or on behalf of a company, unless, 
bhfore the registration of the articles or the publication of the 
prospectus, or the filing of the statement in lieu of prospectus, 
as the case may be, he has by himself or by his agent authorised 
in writing : 

* (i) Signed and filed with the registirar of companies a consent 
in writing to act as such director ; and 
• (li) Either signed the memorandum for a number of shares 
not less than his quahfication (if any), or signed and 
filed with the registrar a contract in writing to take from 
the company and pay for his qualification shares (if any). 

(2) On the application foi^' registration of the memorandum 
and articles of a company the applicant shall deliver to the 
registrar a list of the persons wlio have consented to be directors 
of the company, and if this list contains the names of any person 
who has not so consented tlie applicant shall be Vs «ble to a fine not 
exceeding fifty pounds. 

(3) Xhis section shall not apply to 4 . privati? company nor 

to a prospectus issued by or on behalf of a company a4ter the 
expiration of one year from the date at which tlie company 
is entitled to commence business. ^ 

73. (1) Without prejudice to the restrictions imposed by 

yie last foregoing section, it shall be the duty of every director 
who is by the regulations of the company required to hold a 
specified share qualification, and who is not already qualified, to 
obtain his quahheation within two modt^is after Jus appointment, 
or such shorter time as may be fixed by the regulations of the 
company. 

(2) Xhe office of director of a company shall be »racated, if 
the director does not within two months from the date of his 
appointment, or within such shorter time as^may be fixed by the 
regulations of the company, obtain his quafi-ification, or if after 
the expiratiox^ such period or shorter time he ceases at any 
tim^ to hold^is qualification ; and a person vacai^ing office under 
this section shall be incapable ofc- being re-appointed director of 
the company until he has obtained his qualiheation. 

(3) If after the expirjlK:ion of the^*' saieV period OF^horter time 
any ^unqualified fjbrso^;^ acts as a director of the company,*^he shall 
be li^^le to a fine n<ftt exceeding five pounds for every day between 
the expiration of the said period or shorter timej^and the last 
da5^ on whichikit is proved that he acted JS!s a director. ^ 

74. Xhe acts of a director or manager shall be valid notwith- 
standing defect that may afterwards be discovered in his 

appbintmemt or qualification. 
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75. (1) Every company sLall keep at its regjfetered office 

a register containing tlie names and addresses and tiie occupations '* /or*. * 
of its d^ectors or managers, and send to tlie regi*,trar of companies List of 
a copy thereof, arvl f Aim time to time notify tcT the registrar any directors to 
change among its** directors or managers. ^ *t”a *** 

(2) If default is made in compliance with this section, the ; 

company shall Ve liable to* a fine not exceeding five pounds 1900 * «• ao-1 
for every day oyiring which the default continues ; and every 
director and manager of the company who knowingly and wilfully 
authorises or permits the default shall be liable^o the like penalty 

Cotliracts* etc^ Caniracis, r/c. 

76. (1) Contracts on behalf of a company may be made as Form of 

follows ; (tliat ij^ to say) : contracts. 

(i) Any contract which if made be,tween private persons *• 3^.] 

would be by law required to be in writing, and if marje 
according to English law to be under seal, may be made 
on behalf of the company, in writing under the common 
seal of the company, and may in the same manner be 
varied or discharged ; 

(ii) Any contract which if made between private p'fersons 

would bee by law rec^i’liired to be in writing, signed b>^ 

the parties to be charged therewith, may be made on 
behalf of the company in writing signed by any person 
acting under its authority, express or imjilied, and 
may in the same manner^ lie varied or discharged : 

(iii) Any contract which if made between private persons 

would by law be valid although made by paiol only, 
and not reduced into writing, may be made ^'xy parol 
on bejlialf of the company by any person acting under 
its autl^i^ity, express or implied, and may in the same 
* rfknner be varied or discharged. 

(2) All cc'ifttracts mdCde according to this section shall be 
effectuJ^ in law, and sliall bind the company and its successors and 
all other parties thereto, their heirs, executors, or administrators 
as tlie case may be. • 

(3) Any deed to which a company is a party shall be held 
to be validly executed in Scotland on behalf of the company 
it is executed in terms of the provisions of this Act or is sealed 
with the common seal of the company and subscribed on behalf 
of the company iiy two Af* the directors and the secretary of the 
company, and such subscription on behalf of the company shall 
be equally binding whether attested by witnesses or not. 

77. A h^tll of exchange, or promissory note shall be deemed to Bills of cx- 
have been made, accepted, or indorsed on behalf of a company if p^oSSssOTy^ 
made, accepted, or i^Morsed in the name of, or by or on behalf or on notes, 
account of the company by any piSrson acting under its authority. l». 47-1 

78. A company r^ay, by writing under it!^«^ommon seal. Execution of 

empower any pStson, either generally or in respect Jbf any specj- abroad, 

hed matters, as its attorney, A> execute deeds on its behalf in ^ 

any place not situate in the United Kingdom ; and every deed 

signed by si#C?h attorney, oiT^behalf of “^he con^pany, and under 
his seal, shall bind the company, and hav^ the same elfect if 
it were under its common seal. • • 

79. (1) A»company^wly>se objects require or comprise the Power for 

transaction of business im foreign countries may, if "ft-uthorised oy compaig' to 
its articles, have for use in any territory, district, or place not senior u»e 
situate in the United Kingdom, an official seal, wkich shaft be abroad. ^ 864 } 
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a facsimile of^tlie common seal of the company, with, the addition 
on its face of the name of every terlritory, district, or place where 
it is to be use(J. * * 

(2) A company ''having such an oflicial ^eal '*may, by writing 

under its common, seal, authorise any person appointed for the 
purpose in any territory, district, or place not situate in the 
United Kingdom, to affix the same ^o any deec^or other docu- 
ment to which the company is party in that te.ritory, district, 
or place. ^ I 

(3) The authority of any such agent shall, as Ijetwe^ the 
company and any person dealing with the agent, continue during 
the period, if any, mentioned in the instrument conferring the 
authority, or if no period is there mentioned, thl,n \intil nptice 
of the revocation or determination of the agent'.s authority has 
been given to the person dealing with him. 

(,4) Xhe jierson affixing any such official seal shall, by writing 
under his hand, on the deed or other document to which the 
seal is affixed, certify the date and place*- of affixing the same. 

(5) A deed or other document to which an official seal is duly 
affixed shall bind the company as if it had been sealed with the 
commdn seal of the company. “ 

f * 

JProspect'us^ 

80. (1) Every prospectus issued by or on behalf of a company 

or in relation to any intended company shall be dated, and that 
date shall, unless the contrary be proved, be taken as the date of 
publication of the prospectus. 

(2) A copy of every such prospectus, signed by every person 

wlio is n'amed therein as a director or proposed director of the 
company, or by his agent authorised in writinj^l shall be filed 
for registration with the registrar of companies on before 

the date of its publication, and no such prospectus sl\S!-ll be issued 
until a copy thereof has been so hied for registration. 

(3) The registrar shall not register any prospectus unless 
it is dated, and the copy thereof signed, manner required by 
this section. 

^ (4) Every prospectus shall state on the face of it that a copy 
has been filed for registration as required by this section. 

(5) If a prospectus is issued without a copy thereof being 

so filed, the company, and every person ‘•V^ho is kr^owingly a party 
to the issue of the prospectus, shall be liable to a fine not exceed- 
ing five pounds for every day from the date of the issue of the 
prospectus until a copy thereof is so filed. •• 

81. (1) Every prospectus issued by or on behalf of a company, 

or by or on behalf of any person who is of’ has been engaged 
or interested in the forj;nation of' the company, must state 

(a) the contents of the memorandum, with the names, de- 
^ » scriptid^Jis, ano^* addresses of the signatories, Und the number 

of shares subscribed for b^* them respectively ; and the 
number of founders' or management or deferred shares* 
if any, an<T the naflure and ^jftenfe^of the infl^*rest. of the 
• holders in the property and profits of the company ; and 

(6) ^he number <tf shares, if any, fixed by the articles as 
^ the qualification of a director, . and any provision in the 
* articles^s to the remuneration of ihe directors : and 

(c) the names, descriptions, and addresses of the directors or 
Z, proposed directors ; and 
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• r^rospecgus. ^ 

(d) "the xxiinimiim. sul>scription on tlie directors may 

proceed to allotment, and tine amount payable on appli- 
cation and allotment on eacln sliare ; af^d in tine case of 
a second i^nbsequent offer of sin ares, “^llne amount 

offered for subscription on eacb previou^^ allotment made 
witbin tine two preceding years, and tine amount actually 
allotted, N^nd tlie am:3unt, if any, paid on tine shares so 
allotted ; ^and 

(^») line niimbex' and amount of sliares and debentures which 
witliin the two preceding years have* beeii' issued, or 
agreed to be issued, as fully or partly paid up otherwise 
than in cash, and in the latter case the extent to which 
they are paid up, and in eithei.? case the consideration 
for which those sliares or debentures have been issued 
or are proposed or intended to be issued ; and 

(/) the names and addresses of the vefidors of any proper! v 
purchased or acq^uired by the connpany, or proposed 
so to be purchased or acquired, which is to be paid for 
wholly or partly out of the proceeds of the issue ottered 
for subscription by the prospectus, or the purchase or 
acquisition of which has not t>een completed at tlie 'date 
of issue of the prospectus, and the amount payable in 
cash, shares, or debentures, to the vendor, and where 
there is more than one separate vendor, or the company 
is a sub-purchaser, the amount so payable to each vendor : 

IProvided that whei*e the vendors or any of them are a 
firm the members of the firm shall not be treated as 
separate vendors ; and ** 

(g) the amount (if any) paid or payable as purchase money 

in cash, shares, or debentures, for any such j>rbx>erty 
as afor«s3tid, sj^ecifying the amount (if any) payable 
for* -^^od will ; and 

(h) the amqunt (if anyi) jiaid witliin the two preceding years, 

or^ payable, as commission for subscribing or agreeing 
to subscribe, or jirocuring or agreeing to j^rociirc sub- 
scriptions, for any shares in, or debentures of, the com- 
pany, or the rate of any such commission : l^rovided that 
it shall not be necessary to state the commission payable^^ 
to sub- underwriters ; and 

(*) the amount or estimated amount of preliminary expenses ; 
and . ' 

(/) the amount ;^aid within the two preceding years or intended 
to be paid to any promoter, and the consideration for 
any s^^ch payment ; and 

(A) the dates of and parties to every material contract, and 
a reasonable ‘l>ime and place at which any material 
contract or a topy thereof ricnay be mspected : 3?rovided 
that this requirement shall not apply a contract 

entered in1>i» in tlie ordinary course of tl'^p busiJiess carried ^ 
on or intended to be carried on by the company, or to 
any contract entered into more than two years before the 
date of^jsue of thi^ prospectus ; £^d ^ 

(/) the names and addresses of the audiV>^s (if any) of the 
company ; and ^ o 

(m) full particulars of the nature and extent of the interest 
(if anfy) of every ®jrector in the promotion i/f, or in the 
property proposed to be acquired by, the company, 
or where the interest of such a director consists in beiAg 
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^^rompaclua, * 

a, par1!^T.er in a tlie nature and extent of tlie interest 

of tlie firm, witlx a statement of all sums paid or agreed 
to be paid /o liim or to the firm in cash or shares o» other- 
wise t>> any person either to induce «|iinv to become, or to 
qualify hii^ as, a director, or otherwise* for services ren- 
dered by him or by the firm in connection with the promo- 
tion or formation of the compL.,ny ; and . 

(«) where the company is a company having shares of more 
than one class, the right of voting at "meetings fof the 
compliny c<^nf erred by the several classes of ^shares 
respectively. V 

(2) For the purposes of tiiis section every person shall be 
deemed to be a vendor who has entered into any cqptract, absolute 
or conditional, for the sale or purchase, or for any option of 
purchase, of any property to be acquired by the company, in 
any case where — - 

*•(«) the purchase money is not fully paid at the date of issue 
of the prospectus ; or 

(6) the purchase money is to be paid or satisfied wholly or 
^ in part out of the proceeds of the issue offered for sub- 

«-scription by the prospectus ; ftr 

(c) the contract depends for its validity or fulfilment on the 
result of that issue. 

(3) Where any of the property to be acquired by the company 
is to be taken on lease, tins section shall apply as if the expression 

vendor " included the lessor, and the expression " purchase 
money ** included the consideration for the lease, and the 
expression " sub-purchaser ** included a sub-lessee. 

(4) A^ny condition requiring or binding any applicant for 
diares or debentures to waive compliance with any requirement 
of this section, or purporting to affect him w^^i ^notice of any 
contract, document, or matter not specifically referred to in the 
prospectus, shall be void. 

(5) Where any such prospectus as is mentioned in thi§ section 
is published as a newspaper advertisement, it shall not be 
necessary in the advertisement to specify the contents of the 
memorandum or the signatories thereto, and the number of shares 
subscribed for by them, 

(6) In the event of non-compliance with any of,, the require- 

ments of this section, a director or other person responsible for 
the prospectus shall not incur any 'li«.bility by reason of the 
non-compliance, if he proves that 

(a) as regards any matter not disclosed, he was not cognisant 

thereof ; or 

(b) the non-compliance arose from an honest mistake of fact 

on his part : 

Frovided that in the event of- non-complia'iice with the require- 
ments contaijr^eid in ^paragraph (w) of subsection (1) of this 
^ect»on no <4ircctor> or other person shall "incux- any liability in 
respect of the non-compliance vnless it be proved that he had 
knowledge of the matters not disclosed. 

(7) This sectityi shall ^lot apply tb a circular or «f>tice inviting 
existing members or ilebenture holders of a company to subscribe 
eith^ for shares or for debentures of the company, whether 
wjth or without the right to renounce in favour oi^ther persons, 
but subject aforesaid, this section «£nal] apply tc/ any pros- 
pectus whether issued on or witli reference to the formation of a 
coT^pany or subsequently. 
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( 8 ) The req[iiiremeiits of tliis sectior^ as to tfie i5ieiiiorati<ium. 
and the q^ualihcatioii, remuEferatioti, and interest of directors, 
the naJines, descriptions, and addresses of directors or proposed 
directors, and thvi aisiount or estimated amot?nt of preliminary 
expenses, shall Itot apply in the case of a prospectus issued 
more than one year after the date at which the company is 
entitled to coit^mence husftiess. 

(9) Nothing A this section shall limit or diminish any liability 

which any person may incur under the general la'xy or this Act 
apart from this section. ^ 

82. (1) A company which dc'es not issue a prospectus on 

or with reference to its formation, shall pot allot any of its shares 
or debentures 'Tmless before the first allotment of cither shares 
or debentures tjtiere has been filed with the registrar of com- 
panies a statement in lieu of prospectus -signed by every person 
who is named therein as a director or a proposed director of t'le 
company, or by his agent authorised in writing, in the form 
and containing the particulars set out in the Second Schedule to 
this Act. 
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(2) This section shall not apply to a private compan;^ or "^o 
a company which has allot t\sd any shares or debentures before the 
first day of July nineteen Jiundred and eight. ' Restriction on 

83. A company shall not previously to tlie statutory meeting ^er^ms^men^* 

vary tlie terms of a contract referred to in the prosiiectus or tioned in pro*- 
statement in lieu of prospectus, excej>t subject to the approval pectus or state - 
of the statutory meeting. j 

84. (1) Where a prospectus invites persons to subscribe figoo, s. ti 

for shares in or debentures of a company, every person who is a X907. » x <a)l 
director of the company at the time of the issue of the prospectus, for 

and every pc»so«^ who has authorised the naming of him and is itatements*^Tn 
named prospectus as a direclor or as having agreed to prospectus. 

bectJme a defector eithea immediately or after an interval of time, f*89«>» c. ^ 4 - 
and ev^y promoter of the company, and every person who has lf’ 3^’3 * 
authorised the issue of the prospectus, shall be liable to pay 
compensation to all persons who subscribe for any’ shares or 
debentures on the faith of the prospectus for the loss or damage 

they may have sustained by reason of any untrue statemei \5 
therein, or ijp. any report or memorandum appearing on the face 
thereof, or by reference incorporated therein or issued therewith, 
unless it is proved ♦ • 

(cx) With respect to every untrue statement not purporting 
to be made on the authority of an expert, or of a public 
olfici^l document or statement, that he had reasonable 
ground to believe/ and did up to the time of the allotment 
of the shares «or debentures, as the case may be, believe, 
that the sta^ment was time ; and ^ 
i^b) With respect ^to every’' untrue statemelitK>purj>orting to 
be a staTfement by or contained in® what^purporta to 
be a copy of or ex trad! from a report or valuation of 
an expert, that it fairly represented the statement, or 
was a#^rrect an^ faif^^copy of eff extract from the report 
or valuation. Provided that the dmector, person named 
as director, promoter, or person wAo author isec^ the 
issue mrff the projmec^us, shall be liable to P^y compenga- 
tiorFas aforesaid if it is proved that he had no reasonable 
ground to believe that the person making the statement, 
report, or valuation was competent to make It ; and^ 
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I*rosp0ctus» 

{c) With respect to every untrue statement purporting to 
he a statement made by an' official person or contained 
in what, puiports to be a copy or extract from a *J>ublic 
official document, that it was a corre^S-t a-Jd fair represen- 
tation of the statement or copy of or extract from the 
document : 

or unless it is proved '* 

(i) that having consented to become a direct or of th^ com- 
pany ,he withdrew his consent before the issue of the 
prospectus, dVid that it was issued without his autjiority 
or consent ; or \ 

(ii) that the prospectus was issued without his knowlec^ge or 
consent, and tha^ on becoming aware o^ its issue he 
forthwith gave reasonable public notice that it was 
issued without his knowledge or consent ; or 
/iii) that after the issue of prospectus and before allotment 
thereunder, he on becoming aware of any untrue state- 
♦ ment therein, withdrew his consent thereto, and gave 

reasonable public notice of the withdrawal, and of the 
1 reason therefor. 

(2) VVhere a company existing o't the eighteenth day of 
ugust one thousand eight hundred and ninety, has issued 

shares or debentures, and for the purpose of obtaining further 
capital by subscriptions for shares or debentures issues a pros- 
pectus, a director shall not be liable in respect of any statement 
therein, unless lie has authorised the issue of the prospectus, or 
has adopted or ratified it. ^ 

(3) \Vhere the prospectus contains the name of a person as 
a directr'r of the company, or as having agreed to become a 
director thereof, and he has not consented to become a director, 
or has withdrawn his consent before the issue crf^^lie prospectus, 
and has not authorised or consented to the issue t^'eireot, the 
directors of the company, except any without wl'o»'_: knowledge 
or consent the prospectus was issued, and any other pcrs*>n who 
authorised the issue thereof, shall be liable to indemnify the person 
named as aforesaid against all damages, -costs, and expenses to 
which he may be made liable by reason of his name having 
ly^en inserted in the prospectus, or in defending himself against 
any action or legal proceedings brought against him in respect 
thereof. 

(4) Every person who by reason ""^f his iDK'ing a director, 
or named as a director or as having agreed to become a director, 
or of his having authorised the issue of the prospectus, becomes 
liable to make any payment under this section rrfk^y recover 
contribution, as in cases of contract, from any other person who, 
if sued separately, would have been liablti, to make the same 
payment, unless the x^erson whfvJi has become' so liable was, and 
that other persCif was not, guilty of fraudulent misrepresentation. 

* (5^ Eor the? purpbses of this section 

The expression " promoter ’“means a promoter who was a 
party to the preparation of the prospectus, or of the 
portion thereof containing the uriVrue stateiACnt, but does 
not include aity person by reason of his acting in a pro- 
^ fessional capacity for persons engaged in procuring the 
formation of the company; - 
The expression expert ” includes engineer, valuer, ac- 
countant, and any other person whose profession gives 
^ autlj^rity to a statement made by him. 
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85.%— (1) No allotment sliall be made of ^anv sliarc capital 
of a company o^er»d to tbe public for subscription, unless the 
following condiftons have been comj[>lied with, namely : 

{a) the amount (if any) fixed by the memorandum or articles 
and named in the pi^spectus as the minimum subscription 
upon wl^ch the directors may proceed tt» allotment ; or 

{b) if no amolint is so fixed and named, tlien the whole amount 
of the share capital so offered for stibscrip^ion, 
has been sifbscribed, and the sur^ payable on ajjpli cation for the 
amount so fixed and named, or for the wliole amount offered 
for subscriptic^, has been paid to and deceived by the company. 

(2) Xhe amount so fixed and named and tlie wliole amount 
aforesaid shall *be reckoned exclusively ^of any amount payable 
otherwise than in cash, and is in this Act referred to as ^he 
minimum subscription. 

(3) Xhe amount payable on application on eacli share shall 
not be less than five per cent, of tlie nominal anrount of tlie share. 

(4) If the conditions aforesaid have not been complied withcon 
the expiration of forty da>^ alter the hrst issue of tlie prosiiectus, 
all money receiy^d from ap^icants for sharers shall be forthwiyi 
repaid to them without interest, and, if any such money is 
not so repaid within forty-eight days after the issue of the 
prospectus, tlie directors of the comx>a,ny shall be jointly and 
severally liable to rex:)ay that mo^cy with interest at the late of 
five per centum per annum from the exx^iration of tjje forty- 
eighth day : 

Provided that a director shall not be liable if lie prr^ves that 
the loss of the money was not due to an^^ misconduct or negligence 
on his xjart. * 

(5) >i|^ndition requiring or binding any applicant for shares 
to waive c^fcipliance with any re<xmA“ement of tiiis sci'tion sliall 
be voic^. 

(6) Xhis section, except subsection (3) thereof, shall not apx>ly 
to any allotment of slfarcs subsequent to the first allotment of 
shares offered to the public for subscription. 

(7) In the case of the first allotment of share caj^ital payaV-rfe 

in cash of accompany which does not issue any invitation to the 
public to subscribe for it^ sliares, no allotment shall be made 
unless the minimum sul5scrixition (that is to say) : 

(a) the amount (if any) fixed by the memorandum or articles 
and named in the statement in lieu of as 

thtrtiiiniinum suliscription upon which the directors may 
proceed to allotment ; or 

(fe) if no amount so fixed and named, then the whole amount 
of the share capital otheF than tl^^it issued or agreed to 
be issued as fiVly or x^artly paid up otherwise than in cash, 
has been subserfbed and an amount not les^ than^^ive per ecupt. 
of the nominal amount of eacfl share payable in cash has been 
paid to and received by the company. ^ 

Xhis subsection shali’^'not apply to a privafc company or to 
a company which has allotted any shares*o|| debentures before 
the first day of July nineteen hundred and eight. • 

8B. (l)f allotment xAade by a company to»an applicSLnt 

in contravention of the 'provisions of the last foregoing section 
shall be voidable at the instance of the applicanl^ withiTv^o*^® 
month after the holding of the statutory meeting of the company 
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and not later, and shall bS so voidable notwithstanding that the 
company is in course of "being wound up. ^ 

(2) If any dire^or of a company know^gl^ contravenes or 
permits or autliorises tbe contravention of any J^f tbe provisions 
of tlie last foregoir% section with respect to allotment he shall be 
liable to compensate the company avd the allottee respectively 
for any lo5s« damages, or costs which the company or the allottee 
may have sustained or incurred thereby : I^rovided procejedings 

to recover asiy suc^h loss, damages, or costs shall not be com- 
menced after the expiration of two years from tlie •date ^f the 
allotment. ® 

87. (1) A company *>11 all not commence any business or 

exercise any borrowing powers unless 

(cl) shares held subject to the payment of the whole amount 
thereof in cash ^lave been allotted to an amount not 
less in the whole than the minimum subscription ; and 

(6) every director of the company lias paid to the company 
on each of the shares taken or contracted to be taken 
by him, and for which lie is liable to f^ay in cash, a pro- 
•portion equal to the proportion payable on application 
and allotment on the shares , offered for public subscrip- 

• tion, or in the case of a corripany whicli does not issue a 
prospectus inviting the public to subscribe for its shares, 
on the shares payable in cash ; and 

(c) there has been filed with the registrar of companies a 

statutory declaration iyy the secretary or one of the 
ck’ rectors, in the prescribed form, that the aforesaid 
conditions have been complied with ; and 

(d) in^'the case of a company wliich does not issue a prospectus 

inviting the public to subscribe for its ^{^ases, there has 
been filed with the registrar of companies a ^vfi^tement 
in lieu of prospectus. * 

(2) Xhe registrar of companies shall, on the idling ^jof this 
statutory declaration, certify that the company is entitled to 
commence busine.ss, and that certificate shall be conclusive 
evidence that the company is so entitled : 

^ iProvided that in the case of a company which does not issue 
a prospectus inviting the public to subscribe for shares the 
registrar shall not give such a certifical:e unless a statement 
in lieu of prospectus has been filed with him. ^ 

(3) Any contract made by a company before the date at 
which it is entitled to commence business shall be provisional 
only, and shall not be binding on the company until that date, 
and on that date it shall become binding. 

(4) Nothing in this section shall prevef^t the simultaneous 
offer for subscription gir allotment of any shares and debentures 
or the receipt o#»any money payable on application for debentures. 

* (3^; If an^ company commences business or exercises bor- 
rowing powers in contraventioii* of this section, every person 
who is responsible for th^ contrave^j^tion shall, without prejudice 
to any other liability, be liable to a ^ne not eVtieeding fifty 
pounds for every da>* during which the contravention continues. 

(6)* Nothing in this section shall apply to a private company, 
or* to a con^any registered before* tl>& first of January 

nineteen hundred and one, or to a comjJany registereo* before the 
first-day of July nineteen hundred and eight which does not issue 
a pi^spectus inviting the public to subscribe for its shares. 
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^ Alloimeft. 

88. — (1) *\%h.enever a, coiEupany limited "by shares makes any Return as to 
aUotnsent of its shares, the company shall jwrithin one month ^*^*”'*‘”^** . 
thereafter file w4[th 4^he registrar of companie^ • 

(a) a return o>tlie allotments, stating the number and nominal 
amount of the shares comprised in Clie allotment, the 
names, addresses^ and descriptions of the allottees, and 
the amemunt (if any) paid or due and payable on each 
share ; find 

(f>) in the case of shares allotted as full^j or partly paid up 
otherwise than in cash, a contract in writing constituting 
the title of the allottee fb the allotment, together with 
any ^coi^tract of sale, or for services or other consideration 
in respect of which that allotment was made, such con- 
tracts l^eing duly stamped, and a return stating the 
number and nominal amount of shares so allotted, the 
extent to which they are to be treated as paid ui>, and ithe 
consideration for which they have been allotted. 

(2) Where such a contract as above mentioned is not reduced * 
to writing, the company shall within one month after tlie allot- 
ment file with the registrar of companies Ihe prescribed particu- 
lars of the contract stampec^ with the same stamp duty as would 
have been payable if the contract had been reduced to writings, 
and those particulars shall be deemed to be an instrument 
within the meaning of the Stamp Act, 1891, and the registrar 
may, as a condition of filing the particulars, require that the 

duty payable thereon be adjudJfcated under section twelve of ^4 & 55 vict. 
that Act, • 

(3) If default is made in complying with the requirements 
of this section, every director, manager, secretary, br other 
officer of thc^ o^pipany, who is knowingly a party to the defavilt, 
shall b< 9 fc-\i.^^le to a fine not exceeding hfty pounds for every day 
during wmkh the defa*ilt continues : 

Fro’^ided^tlfiat, in case of default in filing with the registrar 
of companies within one month after the allotment any document 
required to be filed b^ this section, the company, or any person 
liable for the default, may apply to the court for relief, and the 
court, if satisfied that the omission to file the document was 
accidental or due to inadvertence or that it is just and equitalne 
to grant relief, may fhake an order extending the time for the 
filing of the document af^r such period as the court may think 
proper. * 

Cotn-yttissions and £>iscotints, 

89. (1) It shall be lawful for a company to pay a commission 

to any person in 'Consideration of hxs subscribing or agreeing 
to subscribe, whether absolutel^c or conditionally, for any shares 
in the company, or procuring or agreeiitg to ipijocure subscrip- 
tions, whether »absc^lute or conditional, fof any shares i^ the 
company, if the payment of t\ce commission is authorised^ by tiie 
articles, and the commission paid or agreed to be paid does 
not exceed^ke amount^or ^ccate so authorised, ^nd if the amount 
or rate per cent, of the commission paid o^ agreed to be paid is — 

{a) In the case of shares offered to the pu>lic for subscr^tion, 
disclosed in the prospectus ; or 

(I>) In «ie case of shaVesTnot offered to the public for subsdWp- 
tion, disclosed in the statement in lieu of prospectus, or 
in a statement in the prescribed form signed iijp like 
manner as a statement in lieu of prospectus andT filed 
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with the registrar of companies^ and where 4 circular or 
notice, not loping a prospectus, inviting subscription f Ar the 
shares isPissued, also disclosed in*'thatacirGular or notice. 

(2) Save as aforesaid, no company shall a;Pply any of its 
shares or capital mfcney either directly or indirectly in payment 
of any commission, discount, or alld^wilnce, to any person in 
consideration of his subscribing or agreeing to subscribe, whether 
absolutely or conditionally, for any shares of tlft company, or 
procuring or dgreeimg to procure subscriptions, whether absolute 
or conditional, for any shares in the company, whethet the wares 
or money be so applied by being added to the purchase mV>ney 
of any property acejuired* by the company or tt^ the contract 
price of any work to be executed for the company, or the money 
be paid out of the nominal purchase money or cofitract price^ or 
otherwise. * 

(C) Nothing in this section shall affect the power of any 
company to pay such brokerage as it has lieretofore been lawful 
for a company to pay, and a vendor to, promoter of, or other 
person wlio receives payment in money or shares from, a company 
shall liave and shall be deemed alwaj^s to have liad power to 
apply any part of the money or shares so received in payment 
of any commission, the payment of which, if made directly by the 
company, would have been legal under this section. 

90, Where a company has paid any sums by way of com- 
mission in respect of any shares or debentures, or allowed any 
sums by way of discount in rei^pect of any debentures, the total 
amount ao paid or allowed, or so much thereof as has not been 
written off, shall be stated in every balance sheet of the company 
until thc^whole amount thereof has been written off. 

T*ayment of I interest otii of Capiidf^ 

91. Where any shares of a company aro issued fc^r^jtne purpose 
of raising money to defray the expenses of the construction of 
any works or buildings or the provision of any plant which cannot 
be made profitable for a lengthened period, the company may 
pay interest on so much of that share capital as is for the time 
being paid up for the period and subject to the conditions and 
r^trictions in this section mentioned, and may charge the same 
to capital as part of the cost of construction of the work or 
building, or the provision of plant : 

iProvided that — 

(1) No such payment sliall be made unless the same is 
authorised by the articles or by special resoluktion : 

(2) No such payment, whether authorised by the articles 

or by special resolution, shall be « made without the 
previous sanction of tli4i Koard of X/ade : 

(3) Before ^s«-ncti<5ning any such payment the Board of 
Xrad^ mayg at the expense of thS company, appoint 
a person to inquire and •report to them as to the cir- 
cumstances of the case, and may, before making the 
appointnysnt, recfuire the c«Pi^Tip%n.y to give security for 
the payment ^f the costs of the inquiry : 

(4^ Xhe payment shall be made only for such period as 
may be determined by the Board of I and 

• such eperiod shall in no case* ejftend beyond ^he close 
of the half year next after the half year during which 
the^works or buildings have been actually completed 
or the plant provided : 
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(5) Xh.e\rate of interest sliall in* no case ex&ed tour per 
cent, per a.nnum or sucli lower ra.te as may for the 
time hejng jDe prescribed by Order in*Co»^ncil : 

(S) The payment of the interest shall* not operate as a 
reduction of the amount paid up^on the shares in 
respect of whi<^h ^t is paid : 

(7) The accounts of the company shall show the share 
capitaj on which, and the rate at which, interest 
has been paid out of capital during _the pt^iod to which 
the accounts relate : 

(8) Nothing in this section shctll affect any company to which 

the Indian Railways Act, lg04, as amended by any 
subse'^uent enactment, applies. 

• 

Certificates of Share^^ etc^ 

92. (1) Every company shall, witliin two months after %he 
allotment of any of its shares, debentures, or debenture stock, 
and within two months alter the registration of the transfer of 
any such shares, debentures, or debenture stock, complete ^md 
have ready for delivery tke certificates ot all shares, the»deben- 
tures, and the« certificatcfk of all debenture stock allotted 
or transferred, unless the conditions of issue of tlie shard'fe, 
debentures, or debenture stock otherwise provide. 

(2) If default is made in complying with the requirements of 
this section, the company, and ^^ery director, manager, secre- 
tary, and other officer of the company who is knowinglv a party 
to the default, shall be liable to a fine not exceeding fi’v^ pounds 
for every day during which the default continues. » 

as to Mortgages , Charges, etc. 

93. (l)*^S|Every mortgage or charge created after the first 

day of% July nineteen hundred and eight by a company registered 
in England or Ireland and being either 

(а) a mortgage or •charge for the purpose of securing any 

issue of debentures ; or 

(б) a mortgage or charge on uncalled share capital of th.e 

company ; or^ 

(£:) a mortgime or clatit^ge created or evidenced by an instru- 
ment which, if executed by an individual, would require 
registration as a bill of sale ; or 

{d) a 2 *ibrtgage or charge on any land, wherever situate, or 
any interest therein ; or 

{e) a mortgage charge on any book debts of the company ; 

(/) a floating; che^-ge on the undertaking dr •property of the 
company, ^ • 

shall, so far as any security on the company's property or 
undertaking's tiierebv coj^erred, be void against the liquidator 
and any CTeditor of Oie company, Ainless tfh.e prescribed par- 
ticulars of the mortgage or charge, togetl^sr with the instrument 
(if any) by which tlie mortgage or charge is created or evidenced, 
arc deliAflprSd to or ra«eived by the registrar of^companie?* for 
registration in manner* required by this Act within twenty-one 
days after the date of its creation, but without prejudice to 
any contract or obligation for repayment of the nfoney tB^reby 


283 

rmynten^ t*f 
It%terest out of ^ 
CupUtU. 


37 St 38 Viet, 
c. 

Citrt%fica$es of 
Shares, etc. 
L-ixnitation 
of time for 
issue of cer- 
tificates. 

[1907, s. 3 1 


ItxformcUifyts as 
to Mortgages, 
Charges, etc. 

Registration • 
of mortsa^^es 
and chargees 
in Kngland 
and Island. 
CzQoo.s. 34 (a) ; 
JO07, lo, 3a 
(r).l 



COMPANIES (con SOLID ATipN) ACT, 1908 

secured, a,n.d when a. mortgage or ^charge l>econle!^^ void under 
this section the mojiey secured thereby shall immediately become 
payable : « ^ r* r 

IProvidcd that ^ * 

(i) in the case of a mortgage or ^ch-‘.rge created out of the 
United Kingdom comprising Jsolely pipperty sdtuate 
outside the United Kingdom, the delivery to and the 
reccif^t by the registrar of a copy of the instrument 
by which th^ mortgage or charge is created or. evidenced, 
verified in the prescrib/^d manner, shall have the $ame 
effect for the purposes of this section as the delivery 
and receipt of the instrument itself, a:^d twenty-one 
days after the date on which the instrument or copy 
could, in due coiirse of post, and if despatched with due 
diligence, have been received in the United Kingdom, 
shall be substituted for twenty-one days after the 
date of the creation of the mortgage or charge, as 
the time within which tlic particulars and instrument 
or copy are to be delivered to the registrar ; and 
here the mortgage or charge ^^is created in tlie United 
ICmgdom but comprises pi^perty outt>ide the United 
Kingdom, the instrument creating or purporting to 
create the mortgage or charge may be sent for registra- 
tion notwitlistanding that further proceedings may be 
necessary to make tl^ mortgage or charge valid or 
effectual according to the law of the country in which 
the property is situate ; and 

(iii) where a negotiable instrument has been given to secure 

tiie payment of any book debts of a,,,»company, the 
deposit of tlie instrument for the purpose o^ieJ?!^curing 
an advance to the company shall not for purposes 

of tliis section be treated as a mortgage or cllarge og, those 
book debts ; and 

(iv) the holding of debentures entitling ^he holder to a charge 

on land shall not be deemed to be an interest in land. 

J‘2) The registrar shall keep, with respect to each company, 
a register in the prescribed form of all the n^ortgages amd charges 
created by the company after tlie first day of July nineteen 
hundred and eight and requiring regist/aUon und/'r this section, 
and shall, on payment of the prescribed fee, enter in the register, 
with respect to every such mortgage or charge, the date of creation, 
the amount secured by it, short particulars of th«5^property 
mortgaged or charged, and the names of the mortgagees or 
persons entitled to the charge. 

(3) Where a series debenl^ires containing, or giving by 
reference to any«rt5ther instrument, any charge to the benefit of 
whjLch^the deb^iture fiolders of that scries are entftled pari passu 
is created by a company, it shall be Sufficient if there are delivered 
to or received by the registrar within twenty-one days after the 
execution of the d^ed containing th??“chflllrge or, i^ Ishere is no 
such deed, after thQ« execution of any debentures of the 

series tjie following pidirticulars : 

the total ^mount recured by the cvh^le series ; *ax)d 

(6) the dates of the resolutions authorising the issue of the 
series and the date of the covering deed, if any, by which 
•the sec^irity is created or dehned ; and 
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V Infarfnation as 

1 description of tlie proj^rty chargea ; and * 

(ii) %lie names of tlie trustees, if any, for tlie debenture lioldeis ; 
togcetfier witli t?ae iieed containing the chaijge, ^or, if there is 
no such deed, 0 x 1 % of the debentures of tlie series, and the registrar 
shall, on payment of tl^ prescribed fee, ent<ir those particulars 
in the register : % ♦ 

^Provided ths^, where more than one issue is made of deben- 
tures in the sei4es, there shall be sent to the registrar for entry 
in the register particulars of the date and aifiount*of each issue, 
but an omission to do this shal^ not aficct the validity of the 
debentures issued. 

(4) Wlie^e tiny commission, allowance, or discount has been 
paid or made either directly or indirectly by the company to any 
person in consideration of his subscribing^ or agreeing to subscribe, 
whether absolutely or conditionally, for any debentures of tlie 
company, or procuring or agreeing to procure subscriptions, 
whether absolute or conditional, for any such debentures, the 4 
particulars required to be sent for registration under tliis section 
shall include particulars as to the amount or rate per ce§it. 
of the commission, discci%int, or allowance so paid or* made, 
but an omissionv»to do tlus^hall not affect the validity of tl^e 
debentures issued : 

Provided that the deposit of auy debentures as security for 
any debt of the company shall not for the purposes of this 
j>ro vision be treated as the issue of the debentures at a 
discount. 

(5) Xhe registrar shall give a certificate under his h%nd of 
the registration of any mortgage or charge registered in paarsnance 
of this secti^m stating the amount thereliy secured, and the 
cerlific^e shan^be conclusive evidence that tlie requirements 
of t?his sec^'^n as to registration have been complied with. 

{ 6 > -Jhe company shall cause a cojiy of every certificate of 
registration given under this section to be indorsed on every 
debenture or certificate of debenture stock which is issued by 
the company, and the payment of which is secured by the 
mortgage or charge so registered : 

Provided* that notl^jig in this subsection shall be construct! 
as requiring a company to cause a certificate of registration ot 
any mortgage charge»sb given to be indorsed on any debenture 
or certificate of debenture stock which has been issued by the 
company before the mortgage or charge was created. 

(7) It sltail be the duty of the company to send to the registrar 
for registration the particulars of every mortgage or charge 
created by the cojflpany and of the issues of debentures of a 
series, requiring registration uuflrter this ^ection, but registration 
of any such mortgage or charge may be effected tlie application 
of any person ifiterested therein. • . 

"Where the registration is effected on the application of some 
person other ^than the con^any, tliatjperson shall be entitled to 
recover froAx^the compifny the amouift of anyafees properly paid 
by him to the registrar on the registratioi*. 

( 8 ) The i^gister kept in pursuance of “^lis section sltall be 
open to ijispection by Tan^ person on payment of *the prescribed 
fee, not exceeding one shilling for each inspection. 

( 9 ) ISx'^ery company shall cause a copy of every instrnjnent 
creating any mortgage or charge requiring registration undfc this 
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section to t3e kept at tke registered, office of tl/s company : 
3Provided that, in the case of a series of uniform dehenty^res, a 
copy of one such cTehenture shall be sufficient, 

94. — (1) If any person obtains an order for *whe appointment 
of a receiver or m* nager of the property of a company, or ap- 
j>oints such a receiver or manager ur»deV any powers contained 
in any instrument, he shall within se^fen days from th^ date 
of the order or of the appointment under ttje powerk con- 
tained in the ins,^rument give notice of the fact to the 
registrar of companies, and the registrar shall, on paymevit of 
the prescribed fee, enter the faict in the register of mortgages 
and charges. r ” 

(2) If any person makes default in complying with '.the 
requirements of this section he shall be liabld* to a iine not 
exceeding five pounds lor every day during which the default 
continues. 


95. (1) Every receiver or manager of the property of a 

company who has been appointed under the powers contained in 
ang instrument, and who has taken possession, shall, once in 
every half 3 ^car while he remains in pos*»-3ssion, and also on ceasing 
to act as receiver or manager, file wiCli tiie registrar of companies 
ah abstract in the prescribed form of his reccipits and payments 
during the period to which the abstract relates, and shall also 
on ceasing to act as receiver or manager file with the registrar 
notice to that effect, and the registrar shall enter the notice in the 
register of mortgages and chaFges. 

(2) E’O'ery receiver or manager who makes default in com- 
plying -i^ilh the provisions of this section shall be liable to a 
fine not exceeding fifty pounds. ^ 

96. A judge of the High Court, on being srfisfied^hat the 
omission to register a mortgage or chaige withiiv''''rhe time 
hereinbefore required, or that the omission or mfss:*^tement of 
any particular witli respect to any such mortgage or charge, was 
accidental, or due to inadvertence or to some other sufficient 
cause, or is not of a nature to prejudice tKe position of creditors 
or shareholders of the company, or tliat on other grounds it is 
jisst and equitable to grant relief, may, on the ap 3 :>lication of the 
company or any person interested, and cJr^ such tei’rtis and con- 
ditions as seem to the judge just and expedient, order that the 
time for registration be extended, or, as the case rrtay be, that the 
omission or misstatement be rectified. 

97. The registrar of companies may, on evid ej^c e being 

given to his satisfaction that the debt for which any registered 
mortgage or charge was given has been pai^ or satisfied, order 
that a memorandum of satisfaction be entered on the register, 
and shall if refi^nired- furnish the company with a copy 
thereof. h * • 

^8.* The registrar of companicjf shall keep a chronological 
index, in the prescribed form and with the prescribed particulars, 
of the mortgage or charges rei^stved with«^ £hm under 
this Act. 

99.-^-(l) If any company makes default in sending to the 
registrar of companies for registratiqp particikla^ of any 

mortgage or cffiarge created by the com^^ny, and of The issues 
of debentures of a series, requiring registration with the registrar 
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under the fvegoing^ provisions of tliis Act, then, unless the 
registiLte.tion ha.s heen effected on the a,pplica.^on of some other 
person, the company#, and every director, ma^agor. secretary, or 
other person wlm is knowingly a party to the default, shall on 
conviction be liable to a^ne not exceeding pounds for every 

day during which the desalt continues. 

(2) Subject ds afores^d, if any company makes default in 
complying witl# any of the requirements of this Act as to the 
registration^ with the registrar of any mortgage or charge created 
hy the company, the company ar^d every director, manager, and 
other officer of the company, ^who knowingly and wilfully 
authorised or permitted the default sDall, without prejudice to 
any other liability, be liable on summary conviction to a fine not 
exceeding one hundred pounds. 

(3) If any person knowingly and wilfully authorises or pem^its 

the delivery of any debenture or certificate of debenture stock 
requiring registration with the registrar under the foregoing 
provisions of this Act, without a copy of the certificate of 
registration being indorsed upon it, he shall, without prejudice 
to any other liability, be xfable on summary conviction t6 a fine 
not exceeding oive hundred fiounds. ^ 

100. (1) Every limited company shall keep a register of 

mortgages and enter therein all mortgages and charges specifically 
affecting property of the company, giving in each case a short 
description of tlie property mortgaged, or charged, the amount of 
the mortgage or charge, and (except in the case of securities 
to bearer) the names of the mortgagees or persons entitled 
thereto. ^ 

(2) If any^d4*^ctor, manager, or other officer of the company 
kn^wiil^i’»^ and wilfully authorises or permits the omission of any 
entry requ^ed to be made in pursuance of this section, he shall 
be lialjvle to a fine not exceeding fifty pounds. 

101. (1) The copies of instruments creating any mortgage 

or charge requiring registration under this Act with the registrar 
of companies, and the register of mortgages kept in pursuance of 
the last foregoing section, shall be open at all reasonable timgs 
to the insifcction of .^ny creditor or member of the company 
witliout fee, and the register of mortgages shall also be open 
to the inspection of aiiLy other person on payment of such fee, 
not exceeding one shilling for each inspection, as the company 
may prescribe. 

(2) If Tnspection of the said copies or register is refused, 
any officer of the company refusing inspection, and every 
director and mansJi^er of the company authorising or knowingly 
and wilfully permitting the refusal, shalV he l^ble to a fine not 
exceeding five jpouatds, and a further fine no? exceeding two 
pounds for every day during which the refu^il corf?inues ; and*in 
addition to the above penalty as respects companies registered 
in England ^^r Ireland, a^v judge of the High Court sitting in 
chambers, *^r the jud^ m the couf? exerci^ng the stannaries 
jurisdiction in the case of companies subj•^ct to that jurisdiction, 
may by order compel an immediate inspecAion of the ccf>ies or 
register. ^ ^ ^ • 

102. (1) Every register of holders of debentures of a company 

shall, except when closed in accordance with the articles, during 
such period or periods (not exceeding in the whole thirty^ days 


287 

Ift/ormaiian am 
ta M areguge* , 
Charges, etc. 


Compan y*s 
regrister of 
mortgages. 
t». 43.1 


Right to 

inspect 

copies 

instriimeiit'F 
creating 
mortgages 
and charges 
and com- 
pany's 
register of 
mortgages. 

[s. 43 ; X907, 

SB. X9, I7-3 


Right of de- 
benture 
holders to 
inspect the 
re^stci* or 
debenture 
holders and 
to have 
copies of 
trust deed. 

1x907. *. »«.l 



288 

Ittfortnaiion 
$o hi ortgag^s. 
Charges, eic. 


I>ehetUuTes 
mr^d Ftoaitttg 
Charges, etCm 
Perpetual 
debeuturcs. 
[Z907» a. 14-1 


Power to 
re-isaue re- 
deemed dcs- 
bentur«%: in 

casea. 
fx907« ». 15.3 


a. 


coMPAiJiES (consolidation) act, 1908 

in any year)* as may specifLcd in ttie article^ be open to 
tbe inspection of the registered holder of any such debei?*tures, 
and of any ho^der^of shares in the company, but subject to such 
reasonable restrictions as the company may in■<^general meeting 
impose, so that at east two hours in each day are appointed for 
inspection, and every such holder ts \ sl ^ require a copy of the 
register or any part thereof on paymenifof sixpence for every one 
hundred words required to be copied. jE. 

(2) A copy^of an^/ trust deed for securing any issue of deben- 
tures shall be forwarded to every holder of any such* debentures 
at his request on payment in t\\e case of a printed trust deed of 
the sum of one shilling er such less sum as ma^j be prescribed 
by the company, or, where the trust deed lias not been printed, 
on payment of sixpence for every one hundred * words required 
to be copied. 

f3) If inspection is refused, or a copy is refused or not for- 
warded, the company shall be liable to a fine not exceeding 
five pound'., and to a further fine not exceeding two pounds 
every day during which the refusal continues, and every 
director, manager, secretary, or otlic^ officer of the company 
who knowingly authorises or permits the refiis^tl shall incur the 
Ihce penalty. 


JDebettfures and Floating Charges » 

103. A condition contained in any debentures or in any 

deed for' securing any debentures, whether issued or executed 
before pr after the passing of this Act, shall not be invalid by 
reason dfily that thereby the debentures are made irredeemable 
or redeemable only on the happening of a contiwgeficy, however 
remote, or on the expiration of a period, however lon^ ^ny ]cule 
of equity to the contrary notwithstanding, ^ ^ 

104. (1) 'Where either before or after the passing of this Act 

a company has redeemed any debentures previously issued, 
the company, unless the articles or tb3 conditions of issue 
expressly otherwise provide, or unless the debentures have been 
redeemed in pui'suance of any obligation on the company so to 
CIO (not being an obligation enforceable ctnly by th%- person to 
whom the redeemed diebeiitures were issued or his assigns) shall 
have power, and shall be deemed alwa^^S to havo^had power, to 
keep the debentures alive for the purposes of re-issue, and where 
a company has purported to exercise such a power the company 
shall have power, and shall be deemed always to have^'1fiKid power, 
to re-issue the debentures either by re-issuing the same debentures 
or by issuing other debentures in their plX^e, and upon such 
a re-issue the person entitled to^the debentures shall have, and 
shall be deemed 4 F-P*vays xo have had, the sam^ rights and priorities 
as^if t^e debei^tures 4iad not previously been issfled. 

(2) Where with the object of ^Keeping debentures alive for 
the purpose of re-issue they have either before ^or after the 
passing of this Aot been fl'ansferred^to % nominee <ftf the com- 
pany, a transfer fron» that nominee shall be deemed to be a 
re-issu 4 ^ for the purposes of this section. 

(3) Where % company has either bCfcsve or after ^hb passing 
of this Act deposited any of its debentures to secure advances 
from time to time on current account or otherwise, the debentures 
shali*Vot be deemed to have been redeemed by reason only of 
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\ Z>cbe^ur0* 

tlie account tlie Company having ceased to be iA debit whilst * 

the debentures remained so deposited. 

(4) Xhe re-issue of a debenture or the issue ofsfeinother debenture 
in its place und%r tlfe power by this section g’iveif to, or deemed 
to have been posscssed^y, a company, whet^at'r the re-issue or 
issue was made before q^ter the passing ol this Act, shall be 
treated as the i^sue of a New debenture for the purposes of stamp 
duty, but it shall not De so treated for the purposes of any 
provision limiting the amount or number <^f debentures to be 
issued : 

I^rovided that any person lenc^ng money on the security of a 
debenture re-issued under this section ^which api>ears to be duly 
stamped m^y "^ive the debenture in evidence in any proceedings 
for enforcing Ivs security without payment of the stamp duty or 
any penalty in respect thereof, unless lie had notice or, but for 
his negligence, might have discovered, that the debenture was pot 
duly stamped, but in any such case the company shall be liable 
to pay the proper stamp duty and penalty. 

(5) Nothing in this section shall prejudice 

(a) the operation of any judgment or order of a cpurt* of 
competent juriscli^tion pronounced or made before 
the se’^enth day of March nineteen hundred arid 
seven as between the parties to the x^™ccedings in 
which the judgment was pronounced or the order 
made, and any appeal from any such judgment or 
order shall be decided® as if this Act had not been 


passed ; or 

( 6 ) any power to issue debentures in the place of any deben- 
tures paid olf or otherwise satisfied or ext:-rfguished 
reser^d to a company by its debentures or the 
® secuiTPies for the same. 

105. A v 4 )ntract wi^i a company to take up and pay for any 
debentures o’f the company may be enforced by an order for 
specific performance, 

106. Notwithstandvig anything contained in the statute of 
the Scots F*arliament of 1696, chapter twenty-five, debentures to 
bearer issued in Scotland are declared to be valid and binding 
according i^o their t^^^is. 

107. (1) Where, in the case of a company registered in 

England or Ir^^Jand, either a receiver is appointed on behalf of the 
holders of any debentures of the company secured by a floating 
charge, or possession is taken by or on behalf of those debenture 
holders cf->’^ny property comprised in or subject to the charge, 
then, if the company is not at the time in course of being wound 
up, the debts whied^in every winding-up are under the provisions 
of Part IV of this Act relatmg to preferential payments to 
be paid in prioritv to all other debts, shall 'lajs paid forthwith 
out of any assets coming to the hands of '•the r^eiver or, other 
person taking possession as«^foresaid in priority to any claim 
for principal or interest in respect of the debentures. 

(2) The#p^riods of iPimif? mentioned in th^ said provisions of 

Part IV of this Act shall be reckoned ♦from the date of the 
appointment of the receiver or of posseiteion being t^pken as 
aforesaid. As the case,^a^ be. ^ * 

(3) Any payments lAade under this section shall be recouped 

as far as may be out of the assets of the compan 3 ^ available for 
payment of general creditors. If* 
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StcttemenA to hd pttblt^heti by IBa'nhi'ng and cert J in other 

Companies, / 

108. (1) Eyer]^ company being a limited banking company 

or an insurance Company or a deposit, provident, or benefit 
society sball, befo:i|^ it commences business, and also on tlie first 
Monday in February and tlie first X;j;ieyday in August in every 
year during "wliicli it carries on busings, make^a statertient in 
tlie form marked C in tlie Eirst Scbedule to tliis Act, or as 
near thereto ^s circyimstances will admit. ^ \ 

(2) A copy of the statement shall be put up in a conspicuous 
place in the registered office of Vlie company, and in every branch 
office or place where the business of the company is parried on. 

(3) Every member and every creditor of the company shall 
be entitled to a copy of the statement, on payment of a sum not 
exceeding sixpence. 

f4) If default is made in compliance with this section, the 
company shall be liable to a fine not exceeding five pounds for 
every day during whicli the default continues ; and every director 
an^ manager of the company who knowingly and wilfully 
authorfees or permits the default sk^ll be liable to the like 
penalty. ^ 

* (5) For the purposes of this Act a company that carries on 
the business of insurance in common with any other business or 
businesses shall be deemed to be an insurance company. 

(6) This section shall not ap^ly to any life assurance company 
nor any other assurance company to which the provisions of the 
Life Assurance Companies Acts, 1870 to 1872, as to the annual 
statern^ts to be made by such a company, apply with or without 
modifications, if the company complies with those provisions. 


Inspection and A.u.dit, ^ 

109. (1) The Eoard of Trade may appoint ofie or more 

competent inspectors to investigate the affairs of any cc«npany 

and to report thereon in such manner as tlie Board direct 

(i) In the case of a banking company Raving a share capital, 
on the application of members holding not less than 
m one-third of the shares issued : 

(ii) In the case of any other company k'*ving a shUre capital, 
on the application of membei^s holding not less than 
one-tenth of the shares issued : * • 

(iii) In the case of a company not having a share capital, 
on the application of not less than onc-fifth in number 
of the persons on the company’s register oT^*tnembers. 

(2) The application shall be supported b^ such evidence as 

the Board of Trade may requijj^e for the pCipose of showing 
that the applicant's hane good reason for, and are not actuated 
by malicious m<5\:iv€^ in requiring the investigation ; and the 
Board* of Tra<3fe may, before apppinting an inspector, require 
the applicants to give security for payment of the costs of the 
inquiry. ^ ^ ^ 

(3) It. shall be the duty of all officers and agents of the company 

to produce to the ii^s^ectors all books and documents in their 
custody or power. ^ 

(4^ An inspector may examine on oalth.^lhe officers ami agents 
of the company in relation to its business, and may administer 
an oa4i^ accordingly. 
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(5) If officer or agent refuses ^to produce l:>oolc or 

document wllicli under tKis Section it is liis duty to produce, or 
to answer any question relating to the affairq of the company, 
he shall he liahlo^to it fine not exceeding five p-ounHs in respect of 
each offence. 

(^) On the conclusil^i ,of the investigation the inspectors 
shall report their opinion to llie I^oard of Xracle, and a copy of 
tlie report shaU he forvwtirdcd hy the lioard to tlie registered 
office of the coTnpany, and a further copy sjiall, the request 
of the applicants for the investigation, he delivered to them. 

The report shall he written printed, as the Board direct. 

(7) All expepses of and incidental 'io the investigation shall 
he defrayed hy the applicants, unless the Board of Xrade direct 
the same to he^aid hy the company, w\iich the Board is hereby 
authorised to do. 
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110. (1) A company may hy sj^ecial resolution apx:>oint 

inspectors to investigate its affairs. 

(2) Inspectors so appointed shall have the same powers and 

duties as insjiectors appointed hy tlie Board of Trade, ,exc>?pt 
that, instead of reporting the Board, they shall report in 

such manner anTl to such persons as the comjiany in geneiv|.l 
meeting may direct. 

(3) Officers and agents of the compan 3 »^ shall incur the like 

penalties in case of refusal to produce any hook or document 
required to he produced to inspeeitors so appointed, or to answer 
any question, as they would have incurred if the ins|)eijctors had 
been appointed hy the Board of Trade. » 

111. A copy of the report of any inspectors appoint^sd under 

this Act, auftiL^»ticated hy the seal of the company whose affairs 
thQy h^Pve investigated, shall he admissible in any legal proceeding 
as evidence of the opfnion of the inspectors in relation to any 
matter^ contained in the report. 

112. (1) Bv'ery company shall at each annual general meeting 

appoint an auditor or auditors to hold office until the next annual 
general meeting. 

(2) If an appointment of auditors is not made at an annual 
general mdJbting, the-i*f&ard of Trade may, on the application of 
any member of the compauy, appoint an auditor of the company 
for the cnrreAt year, and fix the remuneration to he paid 
to him hy the company for his services. 

(3) A di.W3ctor or officer of the company shall not be capable 
of being appointed auditor of the company. 

(4) A person, othor than a retiring auditor, shall not he capable 
of being appointed auditor at ljo annual general meeting unless 
notice of an intension to nominate that pe^^^son to the office 
of auditor has >>een given hy a sliareholdei> to th^ compai\y qot 
less than fourteen days hefoa'e the annual general meeting, and 
the company shall send a copy of any such notice to the retiring 
auditor, a^d*shall give«o^ce thcreofr to the 5^iareholders, either 
hy advertisement or in any other mode flowed by the articles, 
not less than seven days before the annu^ general meeting : 

lProvi<jte<J^ that if aftejr notice of the intentio^ to nominate 
an auditor has been so^given an annual general meeting is called 
for a date fourteen days or less after the notice has been given, 
the notice, though not given within the time required hj* this 


I^wer of 
vompany 
to appoint 
inspectors. 
Is. &0.3 


Report of 
inspectors to 
be evidence, 
Cs. 6 t .3 


Appoin tmeu t 
and rilliiti- 
neration or» 
auditors. 
[T900, ss. ax, 
aa ; X9o7, 

s. 19 (4)-3 



292 

Inspeciiot^ 
ttnd AtfuiU. 


*owcrs an<l 
lutics of 
Luclitors. 
r«79, s«. 7 (5), 
\ ; *907, »s. xo, 
lO aitd Sch. 

no 


COMPA^'JIES (consolidaxion) acx, 1008 

provision, slmll be deeme^d to liave been properly /^iven for tbe 
purposes thereof, a.nd the notice to be sent or givej by the com- 
pany may, instead of being sent or given within the time re^iuired 
by this provisi'in, be sent or given at the sa.ne time as the notice 
of the annual general meeting. 

(5) Xhe first aul.itors of the compai]^* may be appointed by 
the directors before the statutory meej^ng, and if so appointed 
shall hold office until the first annua?* general tineeting. unless 
previously removed by a resolution of the shareh« Iders in general 
meeting, in 'SVhich 'case the shareholders at that meetii^g may 
appoint auditors. 

(6) Xhe directors may fill any casual vacancy in the office 
of auditor, but while any* such vacancy continue*" the surviving 
or continuing auditor or auditors, if any, may act. 

(7) Xhe remuneratiojs of the auditors of a 'company shall 
be fixed by the company in general meeting, except that the 
reiliuneration of any auditors appointed before the statutory 
meeting, or to fill any casual vacancj?^, may be fixed by the 
directors. 

*'*13. (1) Kvery auditor of a company shall have a right of 

access at all times to the boohs and accounts and vouchers of the 
company, and shall be entitled to ro piire from, the directors and 
Oificers of the company such information and explanation as may 
be necessary for the performance of the duties of the auditors. 

(2) Xhe auditors shall make a report to the shareholders 

on the accounts examined by them, and on every balance sheet 
laid before the company in ge£ieral meeting during their tenure 
of office, and the report shall state 

(<^) ^Q^^^ther or not tliey have obtained all the information 
and explanations they have required ; and 

(6) whether, in their opinion, the balance shbet referred to 
in the report is properly drawn up so as to exhibit a t'^ue 
and correct view of the state of ' the compa:.y*s affairs 
according to the best of their information and the explan- 
ations given to them, and as shown by the books of 
the company. 

(3) X'he balance sheet shall be signed on behalf of the board 
bv two of the directors of the company or, if tliere is only one 
director, by that director, and the audi*^'^’ report rhall be at- 
tached to the balance sheet, or there shall be inserted at the foot 
of the balance sheet a reference to the rcTport, and the report shall 
be read before the company in general meeting, and shall be open 
to inspection by any sliareholder. 

Any shareholder shall be entitled to be furnished frivh a copy 
of the balance sheet and auditors' report at a charge not exceeding 
sixpence for every hundred words. « 

(4) If any copy of a balance aC^ieet which has not been signed 

as required by tle<^ section is issued, circulate^, or published, or if 
anv copy of balatfce sheet is issued, circulate^!!, or published 
without either having a copy of <.he auditors' report attached 
thereto or containing such reference to that report as is required 
by this section, th^ company*', and evel^y director, maLn^ger, seexe- 
tary, or other officer cjf the company who is knowingly a party 
to the default, shall «sn conviction be liable to a fine not exceeding 
fifty pounds. ^ ^ 

(3) In the ease of a banking compaify registered after the 

fifteenth day of August eighteen hundred and seventy-nine 

the -stompany has branch banks beyond the limits of 
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Europje, it slia.!! be sufficient if tlie auditclt is allowed 
^^access^to suclx copies of and extracts from tlie l>ook.s 
and accounts of any sucli brancli as bave been trans- 
mitted to^tbe^bead office of tbe compi-rny In tbe United 
Kingdom ; and ^ . 

{b) tbe balance sbeeA it|ust be signed b>* tbe secretary or 
manager (if any),^jand wbere tbere are more tban tbree 
directors"^ of tbe OOmpany by at least tbree of those 
directors/ and where tbere are not^ more, tban tbree 
directors by all tbe directors. 

114. (1) Holders of preference shares and debentures of a 

company shall have the same right tcv receive and inspect tbe 
balance sheets "bf the company and tbe reports of tlie auditors 
and other report's as is possessed by tbe holders of ordinary shares 
in tbe company. * 

(2) Xbis section shall not apply to a private company, ror 
to a company registered before the first day of July nineteen 
hundred and eight. 

Currying on Bxtsiness tvith less than the legal mifiirntm^ of * 

^A^embers. 

115. If at any T:ime the number of members of a company 
reduced, in the case of a private company, below two, or in the 
case of any other company, below seven, and it carries on business 
foi' more than six months while the number is so reduced, every 
person who is a member of the c»>mpany during the time that 
it fcfO carries on business after those six months, and is cognisant 
of the fact that it is carrying on business with fewer than two 
members, or seven members, as the case may be, shall be St^^erally 
liable for th^ •payment of the whole debts of the company 
contraerted during that time, and may be sued for the same, 
witfrout joir^er iri the ;>ction of any other member. 

♦ Service and Authentication of JDocu^nents. 

IIB, A document m 3 .y bo served on a company by leaving it 
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Inspection 
avuf A.udit^ 


1 x 879 , 8 .J 


at or sending it by post to the registered office of the company. 

117. A document or proceeding requiring authentication^ 
by a compzytiy may fe^%igned by a director, secretary, or other 
authorised officer of the ^company, and need not be under its 
common seal. 

^Vahles and Forms. 

118. (f)^Xhe forms in the Third Schedule to this Act or 

forms as near thereto as circumstances admit shall be used in all 
matters to which tbdse forms refer. 

(2) X'he Hoard of Trade may alter any of the tables and 
forms in the Firs^ Seized ule to this Act, so tha^j; it-efoes not increase 
the amount of fees payable to^the registrar in the' said sct^dule 
mentioned, and may alter or add to the forms in the said Xliird 

Any ^ch tabie or^ form, when Altered, ^aall be published 
-the Fondon Gazette, and thenceforth sha51 have the same force 
jg^s if if w'er^ included in one of the Scheduled to this Act, b>ut no 
alteratioiiimade by the SSostrd of Trade in Table A in>the said First 
Schedule shall affect any company registered befbre the altera- 
tion, or repeal, as respects that company, any portion of that 
table. ^ 

»o — (x86a) 


Rights of 
preference 
shsu-eholclers, 

&c. , as to 
receipt au<l 
inspection of 
reports, &c. 

s. * 3*3 

C^arrytng on 
Bustness tvttH 
less thnn the 
Ir^al tnintmnm 
of M embers. 
Prohibition 
of carrying 
on business 
With fewer 
than seven 
or, in the 
case of a 
private com* 
pany, two 
members. 

Ls. 48 ; 1907, 

3 . 37 <4)J 

Service and , 
Authenticatton 
of JJocumentst 
Service of 
documejits 
on company 
fs. 62.1 
Authentica- 
tion of docu 
meuts. O. 64.1 


Tables and 
ForsH*. 
Application 
and altera- 
tion of tables 
and forms. 

Is. 7*4 



294 

j€rbitrat4oftM 


Arbitration 
between 
companies 
and others. 


[ss- 7a, 
as & as 


c. 59- 


J^atver to 
com promise. 

Power to * 
com promise 
with credi- 
tors and 
members. 
[1870, s. a , 
1900, s. 34. 

1907, s. 38.3 


Meattittg of 
rrivate 
Company.** 

Meaning of 
“ private 
company.** 
£1907, •- ' 37-1 


coMP^CWiES (consolidation) act, 1908 

rbitratiovLs 

119. (1) A cQnipsLiiy may by writing under its cqUnmon 

seal agree to fj-efej and may refer to art»it^tion, in accordance 
with, the Railway Companies Arbitration Act, ll:>59, any existing 
or future different je between itself and/ any other company or 
person. Jj 

(2) Companies parties to the arbitr/ tion may- delegate to the 
arbitrator power to settle any terms or to deteruiiine ^.ny matter 
capable of being laWfully settled or determined by the {companies 
themselves, or by their directors or other managing body. 

(3) All the provisions of the Railway Companies Arbitration 
Act, 1859, shall apply to arbitrations between »corfip^nies and 
persons in pursuance of this Act ; and in the ^construction of 
those provisions " the companies ** shall include companies under 
this Act. 

JRotver to compromise. 

120. (1) Where a compromise or arrangement is proposed 

between a company and its creditors or any class of them, or 
betwefsn the company and its nTcmbers or any class of them, tlie 
court may, on the application in a s^immary way of the comi>any 
•or of any creditor or member of tlie company^or, in the case of 
a company being wound up, of the liquidator, order a meeting 
of the creditors or class of creditors, or of the members of 
the company or class of members, as the case may be, to be 
summoned in such manner as^the court directs. 

(2) Ifc a majority in number representing three-fourths in 
value of the creditors or class of creditors, or members or class 
of mdKibers, as the case may be, present either in person or by 
proxy at the meeting, agree to any comx:>romise^C',r •.arrangement, 
the compromise or arrangement shall, if sanctioned by th'5 court, 
be binding on all the creditors or the c^ass of creditors, o^ on 
the members or class of members, as the case may oe, and also 
on the company or, in the case of a company in the cburse of 
being wound up, on the liquidator an^ contributories of the 
company. 

(3) In this section the expression '* company " means any 

Company liable to be wound up under Act. ^ 

Meaning of “ I^rivate OQmpany.** 

121. — (I) For the purposes of this x\ct the expression '* private 

company " means a company which by its articles 

(а) restricts the right to transfer its shares ; and ^ ** 

(б) limits the nuiuber of its members (exclusive of persons 

who are in the employment of tlAs^ company) to fifty ; 
and, ^ ^ 

{c) prohibits #iliy invitation to the public^ to subscribe for any 
^ * shares8or delfbntures of the company. ^ 

(2) A private company may, ^jubject to anything contained 
in the memorandum or articles, by j^assing a special resolution 
and by filing withPthe registrar of compitnies such a artatement in 
lieu of prospectus as«the company, if a public company, would 
have«had to file before allotting any of its shares or debentures, 
together wit^ such a statutory decla^ratijon as the ''company, if 
a public company, would have had to 'file before commencing 
bu^ness, turn itself into a public company. 

^ See new O^tnpanics AlcI, 1913 iposf^. ^ 



295 


C<^MPANIES (CONSOLIDATION) ACT.^ 1908 


(3) WliereA two or rnore persons lioid one or more sliares in 
a con^any j^ntly tliey shal], for tlie jmrposes of tfiis section, be 
treated as a sing^le iDg-ember. 


: .1?ART IV. 

•^Wiisrij>iNci Ui>. 

* F*reli7ninciry. ^ ^ 

122. — (1) Tlie winding up of a coinj^an^' may be eitber 

(i) by tfie court ; or *» 

(li) v<^untary ; or • 

(iii) subject to tlie supervision of tlie court. 

(2) Tbe pro»^isions of tins Act with^ respect to winding nj:* 
aipply. unless tlie contrary apjiears, to the winding up of a 
company in any of tliose modes. * 


jRrclintinary. 

Modes of 
winding up. 

c. 63, 
s- 3» («)•] 


C^milrthttlorics. ^Contributories 

123. — (1) In fhe event of a comj>any being wound up, ev<^-y Liability as 
present and past menilier ^liall. subject to tbe provisions .of tliis coutribu- 
section, be liable t<» contribi^te to tbe assets of tbe company to an we'^iit**and 
amount sufficient for pa>'iiiont of its debts and liabilities an<l tlie past mom- 
costs, cbarges, and expenses of tbe winding uii, and for tbe , 

adjustment of tbe riglits of tbe contributories among tliemselves, ^ 

witb tbe quabTications following (tbat is to say) ; 

(i) A past member sball not t»e liable to contribute if be bas 
ceased to be a member for one year or upwai^ls before 
tbe commencement of tbe winding mi : • 

(ii) A past member sball not be liable to contribute ii?^csxiect 
of debt or liability of tbe comjpany contracted 

^ after be ceased to be a meml>er : 

^iii) A jjast nieinbe^' sball not be liable to contribute unless 
it /fppears to tbe court tbat tbe existing members arc 
• unable to satisfy tbe contributions reejuired to be made 
by tliem in piysuance of tins Act : 

(iv) In tbe case of a comjiany limited by sluires no contri- 
bution sball be recjuired from any member exceeding 
tbe amount, iL any, unpaid on tbe shares in respei:#t 
of %^bicb be«>mable as a present or past member : 

(v) In tbe case of a»<^mpany limited by guarantee, no con- 
tiibutfbn sball be reejuired from any member exceeding 
tbe amount undertaken to be contributed by bini to 
t^ifV assets of tbe company in tbe event of its being 
wound up : 

(vi) Nothing in y:iis Act sball invalidate any provision con- 

tained in •any policy ^f insurance or other contract 
whereby tbe liability of indivi*lual ^y^embers on tbe 
policy pr contract is restricted, o|| vme^by the funds 
of tbe company are ^lone made liable iiv respect ftf Mie 
policy or contract : 

(vii) A surQ. due to ai^y jjiember of a company, in bis character 

of^ member, by way of dividends, pFofits, or otherwise, 
sball not be deemed to be a debt o# the company, payable 
to tliat member in a case of competition betwet^i him- 
fuefl and any otfae^creditor not a member o^tbe compamy ; 
but any such sum.." may be taken into account, for the 
purpose of tbe final adjustment of the rights o^ tbe 
contributories among themselves. • 
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i 

(2) In tlid winding ni> of a. liniited company^ any director 
or manager, wliether pa^ or present, wbose U.a,^i}J^y is, in pur- 
suance of tbis aOt, unlimited sball, in addition to bis liability 
(if any) to corftribute as an ordinary member, lj»e liable to make 
a further contribution as if he were at^ the commencement of 
the winding up a member of an unlim^ced company : JProvided 

(i) A past director or manager slit 111 not b^ liable to make 
such^ further contribution if he has ceas#d to h^ld office 
for a year or upwards before the commencement of the 
winding up : ^ \ 

(ii) A past director oj: manager shall not be liable to make 
such further contribution in respect of atiy Vl^bt or 
liability of the company contracted aftjsr he ceased to 
hold office : ‘ 

^iii) Subject to the articles of the company, a director or 
manager shall not be liable to make such further con- 
tribution unless the court deems it necessary to require 
that contribution in order to satisfy the debts and 
• ^ liabilities of the company, and the costs, charges, and 

expenses of the winding up. ^ 

^ (3) In the winding up of a confpany limited by guarantee 
which has a share capital, every member of the company shall 
be liable, in addition to the amount undertaken to be contributed 
by him to the assets of the company in the event of its being 
wound up, to contribute to the extent of any sums unpaid on 
any shares held by him. 

124. — ^Xhe term contributory " means every person liable 

to cd^ijLribute to the assets of a company in the ev’^ent of its 
being wound up, and in all proceedings for determining and 
in all proceedings prior to the final determinatiwfF of the persons 
who are to be deemed contributories, includes any persor^^lleged 
to be a contributory. • 

125. Xhe liability of a contributory shall create a debt (in 

England and Ireland of the nature of a specialty) accruing due 
from him at the time when his liability c<9mmenced, but payable 
at the times when calls are made for enforcing the liability. 

,.r 126. (1) If a contributory dies either before or after he 

has been placed on the list of contributft»jw^s, his personal repre- 
sentatives and his heirs and devisees^ shall be liable in a due 
course of administration to contribute fo the assets of the com- 
pany in discharge of his liability and shall be contributories 
accordingly. 

(2) ^Where the personal representatives are placed bn the list 
of contributories, the heirs or devisees need not be added, but, 
except in the case of heirs or devisees of aiT^ such real estate in 
JBngland, they may bg* added and when the court thinks fit. 

(3) If the p^ftonal representatives make default in paying 

any *raoney dldere<J to be paid by them, proceedings may be 
taken for administering the pex^^nal and real estates of the 
deceased contributory, or either of them, and of compelling 
payment thereouif of the fhoney due!*' • * 

127. If a contributory becomes bankrupt, either before or 

after 4:ie has been fflaced on the list of contributories, then 

<(1) His trustee in bankruptcy shaK represent hifh Sor all the 
purposes of the winding up, ancf shall be a contributory 
accordingly, and may be called on to admit to proof 
i agaiifst the estate of the bankrupt, or otherwise to allow 
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to be paid out of his assets iij due courscs^of law, any 
mone;^ due from the ‘^bankrupt in respect of his liability 
^ to contribute to the assets of the company ; and 
(2) Xhere may be* proved ag^ainst the estatfe oi* the bankrupt 
the estimated A^alue of his liability to future calls as 
well as calls already made, ^ 

12S. (1) Xhe husbard of a female contributory married 

before the date of the cAnmencement of the Married 'Women's 
Property Act, 1»82, or the Married W^omen's # ^rope»ty (Scotland) 
Act, 1881, as the case may be, shall, during^ the continuance of 
the marriage, be liable, as respects any liability attaching to any 
shares acqi^ired by her before that date, to contribute to the 
assets of the dbmpany the same sum as she would have been 
liable to contribute if she had not majried, and he sliall be a 
contributox-y accordingly. 

(2) Subject as aforesaid, nothing in this Act shall affect the 
provisions of the Married Women's Property Act, 1882, or the 
Married W'omen’s Property (Scotland) Act, 1881. 

IVi^^ng vtp hy Coxirt^ * 

129. A comp;iny may ba wound up by the court 

(i) If the company has by special resolution resolved tha% 
the company be wound up by the court : 

(ii) If default is made in filing the statutory report or in 
holding the statutory meeting : 

(lii) If the company does not commence its business within 
a year from its incorporation, or suspends its*business 
for a whole year : 

(iv) If thc^ ^umber of members is reduced, in the case of a 
private company, below two, or, in the case of any other 
• company, belqw seven : 

(v) If the company is unable to pay its debts : 

(vi) If the court is of opinion that it is just and equitable 
that the company should be wound up. 

130. A company shall be deemed to be unable to pay its debts 

(i) If a creditor, by assignment or otherwise, to whom the 
cor 9 .pany is iu'^bted in a sum exceeding fifty pounds 
then due, h^ served on the company, by leaving the 
same r^t its registered office, a demand under his hand 
requiring the company to pay the sum so due, and the 
company has for three weeks thereafter neglected to 
p*t> the sum, or to secure or compound for it to the 
reasonable satisfaction of the creditor ; or 
(ii) If in £lngl«'^M or Ireland, execution or other process 
issued on a judgment flecree or order of any court in 
favour of ^ creditor of the comp.^®ny is leturned 
unsatisffed in whole or in part ; Sr ^ 

(iii) If, in Scotland, the induciae of a charge for payment on 
an extract decre^ or an extract registered bond, or 
an* extract re^stered protest havc^ expired without 
payment being made ; or • 

iv) If i^ is proved to the satisfaction of the court tbtfLt the 
company is urvable to pay its debts, and ip determimng 
whether a company is unable to pay its debts, the court 
shall take into account the contingent and prospective 
liabilities of the company. ^ i * 
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• I 

131. — (1) Xhe courts having jurisdiction to wind up com 

panics registered in H^ngl^nd shall Izfe the High Coi/rt, tlie chan- 
cery courts of Ihet counties palatine of Lancaster and Durham, 
and the counttr cemrts. #• _ 

(2) Where the amount of the share ^capital of a company 

paid up or crediteijs as paid up exceeds ten thousand pounds, a 
petition to wind up the company shafl he presented to the High 
Court, or, in the case of a company ^'hose registered office is 
situate within the iurisdiction of either of the palatine! courts 
aforesaid, eitlier to the High Court or to the pal§.tina court 
having jurisdiction. \ 

(3) ^Vhere the amount of the share capital of a company paid 
up or credited as paid up does not exceed ten thoiussmd pounds, 
and the registered office of the company is situated withih the 
jurisdiction of a county court having jurisdiction under this Act, 
a petition to wind up the company shall be presented to that 
codnty court. 

(4) Where a company is formed for working mines within 
the stannaries and is not shown to be actually working mines 
be^’^ond the limits of the stannaries, or to be engaged in any 
other undertaking beyond tliose hmitsti. or to have entered into 
a contract for such working oi* undertaking, a**petition to wind 
itp the company shall be presented to tlie court exercising the 
stannaries jurisdiction whatever may be the amount of the 
cajiital of the company and wherever the registered office of 
the company is situate. 

(5) The Lord Chancellor maj^ by order exclude a county court 

from ha^ng jurisdiction under this Act, and for the purposes 
of thal^ jurisdiction may attach its district, or any part thereof, 
to theTligh Court or any other county court, and may revoke 
or vary any such order or any like order mffdfe under the 
Companies (Winding Up) Act, 1890. ^ ^ 

In exercising his powers under this sectit»n the LordnOhancellor 
shall provide that a county court shall not have juri^iction 
under this Act unless it has for the time being jurisdiction in 
bankruptcy. •» 

Any order made under this provision shall not affect any 
jurisdiction or powers vested in any county court under or by 
virtue of the Stannaries Jurisdiction (j^^olition) A 4 i^t, 1896. 

(6) Every court in England having jurisdiction under this 
Act to wind up a company shall for tKef purpose^ of that juris- 
diction have all the powers of the High Court, and every pre- 
scribed officer of the court shall perform any duties which an 
officer of the High Court may discharge by order of the judge 
thereof or otherwise in relation to the winding up of a company. 

(7) IsTo thing in this section shall invalid^i^ a proceeding by 
reason of its being tak^n in a wtong court. 

(8) For the piU^oses^of this section the expression ** registered 
office*' meansv^the pftace which has longest beefi the registered 
office of the company during the six months immediately 
preceding the presentation of the petition for winding up. 

132. Subject tt> genersK. rules and* to orders ef transfer 

made under the authority of the Supreme Court of Judicature 
Act, 1^73, and the ^\cts amending it, the jurisdiction to wind 
up .com panics^ of the High Court in cEi^land unddr «this Act 
shall, as the Lord Chancellor may from time to time by general 
order direct, be exercised, either generally or in specified classes 
of c^sfs, eithlsr by such judge or judges of the Chancery Division 
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of tlie High. Court as the Lord Chancellor may assign to exercise 
that jurisdiction, or by the judge who, f'^r the time being, exercises 
the bitnkruptcy jurisdiction of the High Court. 

133. — (1) Xh^ wi-s^ding up of a company^* by^ the court in 
England or any proceedings in the winding up may at any time 
and at any stage, and^jither with or withor^ application from 
any of the parties theretb, be transferred Trom one court to 
another court, may bc^retained in the court in which the pro- 
ceedings were <iommenced, although it may not be the court in 
which they ought to have been commenced! 

(2) Xhe powers of transfer given by the foregoing provisions 
of this section may, subject to gPnd in accordance with general 
rules, be c-^erc^sed by the Lord Chancellor or by any judge of 
the High Court^ having jurisdiction under this Act, or, as regards 
any case within the jurisdiction of any other court, by tlie judge 
of that court. 

(3) If any rjuestion arises in any winding up proceeding* in 
a county court which all the parties to the proceeding, or which 
one of tliem and the judge of the court, desire to have deter- 
nrined in the fiist instance in the Xligh Court, the judge slmll 
state the facts in the forfti of a special case for the opinion of 
the High Court,* and tliereRipon the sjiecial case and tlie pro- 
ceedings, or such of them as may lie required, shall be transmitteHl 
to the High Court for the pui looses of the determination. 

134. Xhe court having jurisdiction to wind up comi>anies 

registered in Ireland shall lie tlie High Court : 

1-^rovided that where the Higli Couit in Ireland makes an 
order for winding up a company it may, if it thinks fit, direct 
that all subsequent proceedings in the winding up lie hai^*jn the 
court of baul^viptcy having jurisdiction in the place in wliich 
the stored <ffficc of the conipany is situate ; and thereupon 

thbse proceedings shall l/e taken in that court of bankruptcy 
accordin^^, and that court shall, for the purposes of the winding 
up haSfe all the powers of the lligh Court in Ireland. 

135. Xhe court having jurisdiction to wind up companies 

registered in Scotland sliall be the Court of Session in cither 
division thereof, or, in the event of a remit to a permanent 
Lord Ordinary, that Lord Ordinary, during session, and in tin?^ 
of vacatiofi the Loi»d Ordinary on the bills. 

136. ^Wheys tlie cr^iw-t in Scotland makes a winding up 

order, it may, if it thinks fit, at any time direct all subsequent 
proceedings in the w^inding up to l;>c taken before one of the 
permanc*it Lords Ordinary, and remit tlie winding up to liim 
accordingly, and tliereupon that Lord Ordinary shall, the 

purposes of the wii'^ing up, have all the powers and jurisdiction 
of the court : * • 

Provided that the Lord Ordinary ma|r repgyjt to the division 
of the court a»y ntatter wliich may arisen in rhe course of the 
winding up. ^ ^ * 

137 . (1) An application to the court for the winding up of 

a compare %hall be by petition, presented ^ubjcct to the pro- 
visions of this section, either by llie company, or by any creditor 
or creditors (including any contingent ftr^ prospective creditor 
or credi^o^s), contributory or contributories, or by all o^any of 
those parties, togeth^FV or separately : Erovide<^ that • 

(a) A contributory shall not be entitled to present a petition 
for winding up a company unless ^ • 


299 

Wiitdittg up 
by Courts 


Xransfer of 
proceediu ers. 
[1890, c. 63, 

s. 3-1 


J uri&dictioii 
to wind up 
companies in 
Ireland. 

rs. 81.1 


Jurisdiction 
to up 

companies^in 
Scotland. 

[s. 8 x ; 
x 886 , s. 5,1 

Power in 
Scotland to 
remit wind 
ing up to 
Lord 

Ordinary. 
[1886. s. 6.j 


Provisions 
as to applica 
tions for 
winding up. 
fs. 82 ; ^ 

40 ; 

1890, c. 63, s 
<4 ; 

XQOO, S. 12 (8) 

1907, s. 28.1 



doo 

Winding up 
by Cintri, 


Rffe>ct of 

winding-up 

order. 

[8. 8aJ 

Commence- 
ment of 
winding uf» by 
court. £8. 84.] 

Power to 
stay or rcs- 
strain pro- 
ceedings 
against 
company, 
fs. 85 ; 36 & 37 
Viet. c. 68. 

8. 84 (5) : 

40 Sl 41 Vict4 
C» 55^ 8. 87 


COMPi^IES (CONSOLIDATIoSt) ACT, 1908 

(i) # either the number of members is reduced* in the 
case of a private*' company*'’ below two* oif; in th^ case 
of any otjier company* below seven ; or 

(ii) #he shares in respect of which^he ij? a contributory* 

or some of them* either were orjcg^ally allotted to him 
or have b^'^n held by him* and registered in his name* 
for at least six: months during the eighteen months 
before the commencement of ^he winding up* pr have 
devolved on him through the death of a ^former’ holder ; 
and • ^ . \ 

{b) A petition for winding up a company on the ground of 
default in iiling the statutory report or in holding the 
statutory meeting *shall not be presented ^y ^ny person 
except a shareholder, or before the expiration of. four- 
teen days after llite last day on which the meeting ought 
to have been held ; and 

(•j) The court shall not give a hearing to a petition for winding- 
up a company by a contingent or prospective creditor 
until such security for costs has been given as the court 
thinks reasonable and until a primA facie case for winding- 
up has been established to the^ satisfaction of the court. 

(2) Where a company is being ♦>wound u]p voluntarily or 
^abject to supervision in England, a petition may be presented 
by the official receiver attached to the court* as well as by 
any other person authorised in that behalf under the other 
provisions of this section, but the court shall not make a winding- 
up order on the petition unles5" it is satisfied that the voluntary 
winding •up or winding up subject to supervision cannot be 
contii^ed with due regard to the interests of the creditors or 
con tri ffCtories. 

(3) Where under the provisions of this Part of'' this Act any 

person as being the husband of a female contributory is fTims^lf 
a contributory* and a share has during the whole or part of 

the six months been held by or registered in the name»4>f the 
wife* or by or in the name of a trustee for tlie wife or for the 
husband, the share shall, for the purpotes of this section* be 
deemed to have been held by and registered in the name of the 
husband. 

138. — An order for winding up a coil^any shall operate in 
favour of all the creditors and of all the Sbntributories of the 
company as if made on the joint petiificn of a creditor and of 
a contributory. 

139. A winding up of a company by the court shall be deemed 

to commence at the time of the presentation of the** petition 
for the winding up. 

140. At any time after the presentatiofi^-of a petition for 

winding up* and before a windin^-up order has been made* the 
company* or any^reditttr or contributory* m^y — 

,where an^ action or proceeding against ■ftie company is 
pending in the High Court ol* Court of Appeal in England 
or Ireland* apply to the court in which tjic action or 
proceeding i* pending for a sta>r* <5f proceedings therein ; 
and ^ 

(6) where any other action or proceeding is pending against 
^ the company* apply to the const j^taving jurisdiction to 
wind up the company to restraiti further proceedings 
in the action or proceeding ; 

and 4:l|e const to which application is so made may* as the 
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ca.se may be, stay or restrain the proceedings accordingly 
such 4erms aC it thinks fit. 


141. (1) On hearing the petition the court may dismiss it 

with or withoutfcco^s, or adjourn the hearing c<fnditionaIly or 
unconditionally, or maVe any interim order, or any other order 
that it deems just, hut the court shall nofi^ refuse to make a 
winding-up orc^er on tlie ground only thair the assets of the 
company have*been mortgaged to an amount equal to or in 
excess of those^ssets or that the company li^s no %ssets. 

(2) Where the petition is presented on the ground of default 
in filing the statutory report or ir^ holding the statutory meeting, 
the court may order the costs to he ®aid hy any persons who, 
in the opinfhn ■«!>f the court, are responsible for the default. 

142. ^W'hen ^ winding-up order has been made, no action or 

proceeding shall be proceeded with or Commenced against the 
company except by leave of the court, and subject to such terms 
as the court may impose. 

143. — On the making of a winding-up order, a copy of the 
order must forthwith be forwarded by the company to the 
registrar of companies, who shall make a minute thereof in Xis 
books relating to tlie coni^^any. 

144. Xhe couTt may at ?Lny time after an order for winding 

up, on the application of any creditor or contributory, and oh 
proof to the satisfaction of the court that all proceedings in 
relation to the winding up ought to be stayed, make an order 
staying the j^roceedings, cither altogether or for a limited time, 
on such terms and conditions as the court thinks fit. 


145. The court may, as to all matters relating to a winding 

up, have regard to the wishes of the creditors or contri’^i’^iStories 
as proved to*i^JL>y any sufficient evidence. 


301 

Winding up 
by Courts 


Powers of 
court on 
hearing 
petition, 
fs. 86 ; 

X900, s. xa (8) 

*907, a 9 -l 


Actions 
stayed on 
winding-up 
order. 

[s- 87-1 


C^py (>£ 
oroer to he 
forwarded to 


registrar. 

rs. 88.1 


Power of 


court to stay 
winding up. 

fa. 89*1 


Court may 
have regard 
to wishes of 
creditors or 




x*or the purposes ot this Act so iar as it relates Oefinition 
to the winding up of companies by the court in Kiiglaiid, the of official 
term " official received" shall mean the official receiver, if any, 6 ;^ 

attached to the court for bankruptcy purposes, or if there is s. 4 ^ 2 ).] 
more than one such of^ial receiver, then such one of them a% 
the Uoard 4>f Trade appoint, or, if there is no such official 

receiver, then an officer^ ;^:>poin ted for the purpose by the 3oard 
of Trade. • * . . j 

(2) Any such officer shall for the purpose of his duties under 
this Act be styled the official receiver. ^ 

147. fl) Where the court in Kngland has made a winding- statement of 

up order, there shall be made out and submitted to the official 
receiver a S^tatem^rTt as to the affairs of the company in the submitted to 
prescribed form, verified by affidavit, and^howin^g the particulars official 
of its assets, debts,, and liabilities, the nameS^ residences, and 
occupations of fts creditors, the securities field them r^sp^c- ^ J 

tively, the dates when the Securities were respectively gi^i^ 
and such f nj^ ther or otl^r information as may be prescribed 
or as the •mcial recei^v^r may require. • , 

(2) Xhe statement shall be submitted ^nd verified by one or 
more of the persons who are at the time of #he winding-u^ order 
the dires^tc^s and by tln^ person who is at that tin^ the secre^pry 
or other chief officer of the comi^any, or by such of the persons 
being or having been directors or officers of the company or 
having taken part in the formation of I he company at any ^ime 
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with-in one fear before the winding-np order, as the official 
receiver, subject to the direction of the court, mgy require to 
submit and verify the same. 

(3) Xhe statement shall be submitted vnithip fourteen days 
from the date of the order, or within suejb’^ extended time as the 
official receiver or ^he court may for special reasons appoint. 

(4) Any person vmalcing or concurring in malcing the state- 

ment and affidavit required by tliis secjiion shall be allowed, and 
shall be paid by tL e official receiver, out of th^ assets \ of the 
company, sufch costs and expenses incurred in and_ abctit the 
preparation and making of the statement and affidavit ^s the 
official receiver may consider Reasonable, subject to an sippeal 
to the court- * ‘ 

(5) If any person, without reasonable excuse, makes default 
in complying witli the nequirements of this scctfon, he slia^l be 
liable to a tine not exceeding ten x^ouiids for every day during 
wliftch the default continues. 

(6) Any person stating himself in writing to be a creditor 
or contributory of tlie comjiany shall Ijc entitled by himself or by 
hi% agent at all reasonable times, on payment of the prescribed 
fee, to inspect the statement submiiied in pursuance of this 
section, and to a copy tJieieof or extract therefrom. I3ul any 
f^erson untruthfully so stating himself to be a creditor or con- 
tributory shall be guilty of a conteinjit of court and shall be 
punishable accordingly on the application of the liquidator or 
of the official receiver. 

148. — (1) Where the court Kiigland has made a winding- 
up orderR- the official receiver shall, as soon as practicable after 
recei|^ of tlie statement of tlie company’s afiairs, submit a 

prelin^^ary report to the court 

(rt) as to the amount of capital issued, subscjriti^d, and paid 
up, and the estimated amount of assets and liabtuti^s ; 
and « 

(/>) if the Company has failed, as to the causes of the ^ilurc ; 
and 

{c) whether in his opinion further inqwiry is desiralile as to 
any matter relating to the promotion, formation, or 
failure of the comi>any, or the conduct of tlie business 
^ I hereof. ^ ^ 

(2) Xhe official receiver may also, if h^' thinks fit, make a 
further report, or further reports, statmig the which 

the comi>any was formed and w!i ether in his opinion any fraud 
has been committed by any person in its promotion or formation, 
or by any director or other officer of the company ii» relation 
to the company since the formation thereof, and any other 
matters which in his opinion it is desirable te J:»ring the notice 
of the court. 


l^iqt*.idator s ^ 

I49~ (1) For the purpose of conducting the proceedings in 

winding up a company and performing svich duties in reference 
thereto as the court may ^impose, tBu •-court m^y appoint a 
liquidator or liquidatc^s. 

(2) Xhe court majr xnake siich an appoinrment provisionally 
at an^f time after the presentation qf a petition 4»n^ before 
(wli^re the prdbeedings are in England) Wne making of an order 
for winding up, or (where the proceedings are in Scotland or 
Ireland) the ^hrst appointment of liquidators. 
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L.iquida 4 o>r»» 

( 3 ) Whiere tlie proceedings are in England Is. 85 ; X890, 

in) If a^ provisional liquidator ^ appointed before the ^ 

making of a winding-up order, tlie official receiver 
or any^tli«r*fit person may be appcjntc^ : 

- (^) On a winding-%p order being made the official receiver 

shall by virtue of his office becorne the provisional 
liquidator and slfhll continue to ac 4 as such until he 
or ancAher person becomes liquidaTor and is capable 
of actjng as such : j 

{c) When a person other than the official^ receiver is 
appointed liquidator lie shall not be capable of acting 
as liquidator until he •has notified Ins appointment 
to»thc^ registrar of companies ^nd given security in the 
prescribed manner to the satisfaction of the I 3 oard 
of Xr^Sie. • 

( 4 ) If more than one liejuidator is appointed by the court, [s. ga.i 
the court shall declare whether any act by this Act required»or 
authorised to be done by the liquidator is to be done Ijy all or 

any one or more of the persons appointed. • 

( 5 ) In a winding uji in Scotland or Ireland the court m»y [s. 92.) 
determine whether any artd what security is to be given by a 
liquidator on hws appointi*ient. 

(CS) A liquidator appointed by the court may resign or, oif [s. 93. 
cause shown, be removed by the court. 

( 7 ) A vacancy in tlie office of a liquidator appointed by the C®* 93 ; 1890# 
court shall be filled l>y the court. ^ 

In a winding up in England *the official receiver shall by 
virtue of his office be the liquidator during the vacancy- 

(5) Where a person other than the official receiver is appointed Ls- 9 i »3 
liquidator, he shall receive such salary or remuneration by way 

of percentage otlierwise as the couit may direct ; and if more 
suciliTphrsons than one are apx>ointed liquidators their remunera- 
tion shall-^:^ distribul^Bd among them in sucli x>^oportions as the 
court c^irects. 

( 9 ) A liquidator shall be described as follows (that is to" say) : £». 94 ; 1800, 

{a) In a winding up m England, where a person other than 

the official receiver is liquidator, by tlie style of the Rules tS 1^3, 
liquidator, and where the official receiver is liquidator, R. 59 ) 
by yie style of official receiver and liquidator, and « 

(6) In a winding Itip in Scotland or Ireland, by the style of 

the off^ial liqiii viator, 

of the particular company in respect of which he is appointed, 
and not by his individual name. 

(10) Xhe acts of a liquidator shall be valid notwithstanding [s. 
any defects that may afterwards be discovered in his appointment 

or qualification. ^ 

150 . ( 1 ) In a winding up \ 9 y the court the liquidator shall 

take into his custq^y, or under his cofttrol,*«.ll the property pro^rty. 
and things in action to which the companV is appears^ to be fss. 9a. 94. 1 

entitled. ♦ 

( 2 ) In a winding up by the court in Scotland or Ireland, 
if and so Ipn^g: as there^i^no liquid^or, all Itfie property of the 
company shall be deemed to be in the ci^tody of the court. 

151. (ij qqie liquidator in a winding ii^i by the coui^t shall 

have poiVCT, in the ci^e^of a winding up in England with^the 

sanction either of the \:ourt or of the committetf of inspection, c. 63. ». x* 

and in the case of a winding up in Scotland or Ireland with (*)•! 

the sanction of the court — • ^ * 
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{a) To brfcig or defenci^ any action or other leg^al proceeding 
in the name and Sn hehalf of the compan^^ : r 

(2») To carry on. the business of the coinpany, so far as may 
be nec^sary for the beneficial winaing ^ap thereof : 

(c) In the case of a winding up in England, to employ a 

solicitor or tther agent to take^any proceedings or do any 
business wl? ch the liquidator is unable;^ to take or do 
himself : bu"t the sanction in tl^^is case mpst be obtained 
before*- the el^ployment, except in cases of urgen<3pr, and 
in those cases it must be shown that no undu^ delay 
took place in obtaining the sanction ; \ 

(d) In the case of a winding up in Scotland^ or* Irelai^d, to 

appoint a solicitor or law agent to assist him in the 
performance of his duties. • 

( 2 ) The liquidator in a winding up by the court shall have 

power, but (subject to the provisions of this section) in the case 
of a winding up in Scotland or Ireland only with the sanction 
of the court, 

\n) To sell the real and personal property, and things in 
action of the company by p’ublic auction or private 
contract, with power to tra^isfer the whole thereof to 
any person or company, or to sell the same in parcels : 

(£?) To do all acts and to execute, in the name and on behalf 
of the company, all deeds, receipts, and other documents, 
and for that purpose to use, when necessary, the 
company's seal : • 

(c) Xo^prove, rank, and claim in the bankruptcy, insolvency, 
^or sequestration of any contributory, for any balance 

against his estate, and to receive dividends in the bank- 
ruptcy, insolvency, or sequestration in ^i^spcct of that 
balance, as a separate debt due from the bankrupt -or 
insolvent, and rateably with the other separate; V.r editors : 

(d) To draw, accept, make, and indorse any bill of e^^hange 

or promissory note in the name and on belialf of the 
company, with the same effect* with respect to the 
liability of the company as if the bill or note had been 
drawn, accepted, made, or indorsed by or on behalf 
of the company in the course of business 

(^) To raise on the security of the ass'^ts of the company 
any money requisite : * «. 

(/) To take out, in his official name, letters of administration 
to any deceased contributory, and to do in his official 
name any other act necessary for obtaining ^payment 
of any money due from a contributory or his estate 
which cannot be conveniently done the name of the 
company ; and in all su%.h cases the money due shall, 
for the pearposc^ of enabling the liqyidator to take out 
the letters of ^administration or recover •the money, be 

• ^ deemed to be due to the liquidator himself : 

(£r) Xo do all such other things as may be necessary for 
winding up •the afilaic^s of the c5bxfipany ancT d^tributing 
its assets. ^ 

( 3 ) exercise Ify the liquidator in a winding up by the 
couft in Kngland of the powers conferred by this sectifcn^shall be 
subject to the control of the court, and ady creditor or contribu- 
tory may apply to the court with respect to any exercise or 
proift>^pd exercise of any of those powers. 


«. *a (31 .j 
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(4) In the csLse of a. win<iin|ir up in Scotland or* Ireland the £•. 96,3 
c<>urt*m.ay provide by any order that t^e liquidator may exercise 

any of the above powers, except the power to appoint a solicitor 
or law agent, wj^hoi*t*the sanction or interventio^L of the court. 

(5) Where a liquidator is provisionally appointed by the 

court, the court may limit and restrict his p'^wers by the order 
appointing him. * J 

( 6 ) In a wimling up Iw the court in Scouand the liquidator [s. r 7 td 

shall, subject 4^0 rules made under this have the same 

powers as ^ trustee on a bankrupt estate- * 


152.- — (1) W^hen a winding up order has been made by the Meetings ot 
court in England, tlie official receive^ shall stimmon separate ^editora and 
meetings o^ the creditors and contributories of the company for SSiSL iS* 
the purpose oi^ 

(a) determining whether or not an afiplication is to be made winding up. 
to the court for appointing a liquidator in the place of if 
the official receiver ; and * 


{b) determining whether or not an application is to be made ^ 
to the court for the appointment of a committee of 
inspection to act Avith the liquidator, and who are Ho 
be the members of \lie committee if appointed. 

(2) Xhe court may make ^ 113 '^ appointment and order required 
to give effect to any such determination, and if there is a differ- 
ence between tlie determinations of the meetings of the creditors 
and contributories in respect of any of the matters mentioned 
in the foregoing provisions of this section, the court shall decide 
the difference and make such or^er thereon as the court may 
think fit. • 


(3) In case a liquidator is not appointed by the cou^ the 
official receiver sliall be the liquidator of the company, 

1 Whei%*in the winding up of a company by the court Liquidator 

in England a j>erson other tlian the official receiver is appointed form^ho^ 
liquidatol^he slialJ giv^^ the official receiver such information and to official 
such abscess to and facilities for inspecting the books and docu- receiver, 
ments of the company, and generally such aid as may be requisite ^**^‘^* f \ 
for enabling that officer to perform his duties under this Act. ’ ** 


154. (1) Every liquidator of a company which is being Payments 6f 

wound up by the court England shall, in such manner and at|^ 
such time^ as the E|para of Xrade, with the concurrence of the wind?ng**up 
X'reasury, direct, pay the money received by him to the Com- into Bank, 
panies Liquidation Ac<5ount at the Eank of England, and the fiSoo* c. 63 , 
Eoard shall furnisli him with a certificate of receipt of the ( 6 >.V * ^ " 
money so paid : 

Eroviefed that, , if the committee of inspection satisfy the 
Eoard of Xrade that for the purpose of carrying on the business 
of the company *mi^ of obtaining advances, or for any other 
reason, it is for the advantage bf the creditors or con trilm lories 
that the liquidator t^hould have an account ^vilft any other bank, 
the Board shall, bn the application of the commitl<ge of inspqptipn, 
authorise the liquidator to rftake his payments into and out of 
such other l^nk as the committee may select, and thereupon 
those paysn^&ts shall ^lade in th# prescril^ed manner. 

(2) If any such liquidator at any tim^ retains for more than 
ten days a sum exceeding fifty pounds, or :Juch other amount as 
the Boar<F of Xrade particular case aulborises nim to 

retain, then, unless he* explains the retention to Che satisfaction 
of the Board, he shall pay interest on the amount so retained 
in excess at the rate of twenty per cent, per annem, an^ ^hall 
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be liable to disallowance of all or sucli part of liis remuneration 
as tlie Board may tbink Just, and t'o be removed i^rom. bis^ffice 
by tlie Board, and sball be liable to pay any expenses occasioned 
by reason of bis default, ^ C' 

(3) A liquidator of a company wbicb^is being wound up by 
the court in England sball not pay jgtny sums received by him 
as liquidator into^bis private banking account. 

155. (1) Every <1 liquidator of a cfDmpany which is (being 

wound up by the <fe?urt in England sball. at suc^*! times ab may 
be prescribed but not less than twice in each year. duriiW bis 
tenure of office, send to the l^Pard of Trade, or as they direct, 
an account of bis receipts and payments as liquidator. \ 

(2) The account shall be in a prescribed forme sh*all be itiade 
in duplicate, and shall be verified by a statutory declaration in 
the prescribed form. 

j[3) The Board shall cause the account to be audited and 
for the purpose of the audit the liquidator shall furnish the 
Board with such vouchers and information at the Board may 
require, and the Board may at any time require tlie production 
or and inspect any books or account:^ kept by the liquidator. 

(4) When the account has been audited, one copy thereof 
•^hali be filed and kept by the Boa/U, and thd* other copy shall 
be filed with the court, and each copy shall be open to the inspec- 
tion of any creditor, or of any person interested. 

(5) The Board shall cause the account when audited or a 
summary thereof to be printed, and shall send a printed copy 
of the account or summary by post to every creditor and 
contributory. 

15^ Every liquidator of a comx>any which is being wound 

up by the court in England shall keep, in manner prescribed, 
proper books in which he shall cause to be fimde entj;jes or 
minutes of proceedings at meetings, and of such other matters 
as may be prescribed, and any creditor or contrilfatory may, 
subject to the control of the court, personally or by h>5 agent 
inspect any such books. 

157. (1) Wlien the liquidator of a company which is being 

wound up by the court in England has realised all the property 
^of the company, or so much thereof can, in his opinion, be 
realised without needlessly protracting quid atibn, and has 

distributed a final dividend, if any, to t^j? creditors, and adjusted 
the rights of the contributories among tliemsclvds. and made a 
final return, if any, to the contributories, or has resigned, or has 
been removed from liis office, the Board of Trade sh^ll, on his 
application, cause a report on his accounts to be prepared, and 
on his complying with all the requirements of the Board, sball 
take into consideration the report, and any ^objection which may 
be urged by an v creditor, or ceSntributory, or person interested 
against the release i^f the liquidator, and '^halj^ either grant or 
withhold the ^release accordingly^, subject nevertheless to an 
appeal to the High Court. 

(2) W^here the release of a liquid^cyr is withlyild the court 

may, on the application any creditor, or contributory, or 
person interested, maihe such order as it thinks just, charging the 
liquid/».tor with the *bonsequences of an act or default which he 
may have doqe or made contrary to his ^^ty. * ♦ 

(3) An order of tlie Board of Trade Releasing the liquidator 
shall discharge him from all liability in respect of any act done 
or de^ult zifade by him in the administration of the affairs of 
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LiqUridaior*, 

the company, or otherwise in relation to his conduct is liquidator- 
hut a»y such%>rder may he revoked on ^roof that it was obtained 
hy fraud or by suppression or concealment of any material fact. 

(4) When the^^liquRc^tor has not previously rei9igned or been 
removed, his release shkll ooerate as a removal of him from his 
office. , 

158. (1) Sul^ect to the provisions of this.i 6 \ct, the liquidator Hxercise and 

of a company which is be^g wound up by th court in England, 

shall, in the administration of the assets of t/ie cor<apany and in in * 

the distribution thereof among its creditors, have regard to any fengjland. 
directions that may be given by resolution ol the creditors or con- ^3- 

trihutories at any general meeting, or by the committee of insx'iec- 
tion, and afty directions given by tlie creditors or contributories 
at any general^ meeting shall in case of conflict bo deemed to 
*^v®^ride any directions given by the committee of inspection. 

( 2 ) The liquidator may summon general meetings of the 

creditors or contributories for the purpose of ascertaining their 
wishes, and it sliall be his duty to summon meetings at such 
times as the creditors or contributories, by resolution, either at 
the meeting appointing thp liquidator or otherwise, may direct, 
or whenever requested in writing to do so by one-tenth in value 
of the creditors dr contribuhiries as the case may be. ^ 

(3) The liquidator may apply to the court in manner i>re- 
scribed for directions in relation to any particular matter 
arising under the winding up. 

(4) Subject to the provisions o^ this Act, the liquidator shall 
use his own discretion in the management of the estate and its 
distribution amongst the creditors. 

(5) If any person is aggrieved by any act or decision the 
liquidator, tlj^^t person may apjily to the court, and the court 
may.^jpnfirm, r<4Verse. or modify the act or decision complained 
of, •and make such ord^r in the premises as it thinks just. 

159. (?)'• The Board of Trade shall take cognisance of the Control of 

conduot of liquidators of comi^anies which are being wound up Board of 
by the court in England, and if a liquidator does not faithfully . 

perform his duties and*duly observe all the requirements imjiosed 

on him by statute, rules, or otherwise with respect to tlie per- [ 1 R 90 , o. 6 j^ 
formance of his duties, if any comj:>laint is made to tlie Board^®* *5-1 
by any creditor or ^o/ftributory in regard thereto, the Board 
shall inquire into the miitter, and take such action thereon as 
they may thirfk ex^iedi^nt. 

(2) The Board may at any time require any liquidator of a 

company 'which is being wound up by the couit in England to 
answer any inquiry, in relation to any winding up In which he is 
engaged, and may, if the Board think fit, apply to the court 
to examine him «r^any other person on oath concerning the 
winding up. • • ^ . 

(3) The Board n^y also direct a loca\^ in'^stigation to be 

made of the bd^iks and vouchers of the liquidator. • . Cofntnitte^of 

InspecHcm, 

Oo-mvnitiee of I^ispection, Special Manager, Receiver^ Spec%cd Ma-n- 

» O A . . ager, Keceiver. 

160. A committee of inspection appointed 111 pursuance committee 

of this Act shall consist of creditors an<4 contributories of the of inspecUon 
company or persons holding general powA*s of attoriiejr from 
creditor* <ftr contribut^ios in such proportions asjnay be agreed 

on. by the meetings of <?reditors and contributories, or as, in case 9 . 1 * 
of difference, may be determined by the court. 

(2) The committee shall meet at such times as tlTey frojp Time 



f 


308 

o/ 

Inspeciian^ 

special 

Alaaager^ 

Receiver, 


FV>w<er in 
JEn^land to 
• appoint 
special 
managfcr. 
r*»90, c. 63, 
8 . 5-3 • 


I^wer In Kncr- 
land to appoint 
official receiver 
as receiver for 
de1>enture 
holders or cred- 
itors. fi8<>o, c, 
esr*. 4 <6).l 
Ordinary 
JPatvere 
of Court, 
Set Icemen t 
of I -Trn 

trihntories 
and applies* 
tion of assets. 
9*. 99-J 


COMPLIES (CONSOLir>ATIol4) ACT, ISCjlS 

to time a,pps»int» and. failing^ sucti appointment, at least once a 
montli ; and tlie liquidator or any meml>er of tjie comigsittee 
may also call a mf^eting of the committee rts and when he thinks 
necessary. % • ^ 

(3) The committee may act hy a majt>rity of their members 
present at a meet^g. but shall not apt unless a majority of the 
committee are prfeent- 

(4) Any membel of the committeen-may resi^^ by noijice in 
writing signed by l-iim and delivered ro the liquidator. 

(5) If a member of the committee becomes bspikmot. or 

compounds or arranges with his creditors, or is absent froni five 
consecutive meetings of ^ the Committee without the lea\^e of 
those members who together with himself represent ISie creditors 
or contributories, as the case may be, his office phall thereupon 
become vacant. * 

(6) Any member of the committee may be removed by an 
orfi-inary resolution at a meeting of creditors (if he represents 
creditors), or of contributories (if he represents contributories) 
of which seven days* notice has been giv'en, stating the object 
oF the meeting. 

(7) On a vacancy occurring in th<^ committee the liquidator 
shall forthwith summon a meeting Kif creditors or of contribu- 
tories, as the case may require, to fill the vacancy, and the 
meeting may, by resolution, re-appoint the same or appoint 
another creditor or contributory to fill the vacancy. 

(8) The continuing members of the committee, if not less than 
two, may act notwithstanding any vacancy in the committee. 

(9) If ^there is no committee of inspection, any act or thing 
or an(f direction or permission by this Act authorised or required 
to be done or given by the committee may be done or given 
by the Board of Trade on the application of the liquidator. 

161. (1) Where the official receiver becomes the liqilfasd:or 

of a company, whether provisionally or^ otherwise,* he may, if 
satisfied that the nature of the estate or business of tb^ com- 
pany, or the interests of the creditors or contributories generally, 
require the appointment of a special mE»nager of the estate or 
business of the company other than himself, apply to the court 
to, and the court may on such applis;^tion, appoint a special 

•Vnanager thereof to act during such ^Kme as the *.court may 
direct, with such powers, including any^of the powers of a 
receiver or manager, as may be entrustflbd to him Vy the court. 

(2) The special manager shall give such security and account 
in such manner as the Board of Trade direct. 

(3) The special manager shall receive such remuneration as 
may be fixed by the court. 

162. ^Where an application is made to tlje court to appoint 

a receiver on behalf of the debe«.ture holders or other creditors 
of a company wikich i^'being wound up by Jhe court in Hngland 
the official rccfjiver ifiay be so appointed. • 


Ordinary JPoxvers Q^ottri, 

163. (1) As soon^as may be after making a winding-up 

order,^.the court shsKl settle a list of contributories, with power 
to jrectify the register of members in •alV* cases whefe #:ectifica- 
tion is required in pursuance of this Abt, and shall cause the 
assets of the company to be collected, and applied in discharge 
of tts^li abilities. 
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(2) In settling tlie list* of contriLutories, the court slia.ll 
distinguisli Let ween, persons who a.re contrihutories^iLn their own 
rightmnci persons who are cohtrihutoriAs as being representatives 
Qf or liable to the de^jts of others. * 

... . 164. The coi^t n*ci^, at any time after mak:ing^ a winding-up 

order, require any contVibutory for the time being settled on the 
list of contributories, and^any trustee, recei-yer, banker, agent, 
or officer of the company to pay, deliver, monvcy, surrender, 
or transfer forthwith, or ^within such time al the court directs, 
to the liquidatnir, any money, property, or if^olcs ^.nd papers in 
his hands to which the company is primA facie entitled. 
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165. (1) The court may, at ai^ time after making a winding- 

up order, make an order on any contrViutory for the time being 
settled on ftie 4ist of contributories to pay, in manner directed 
by the order, gny money due from hup or from the estate of 
the person whom he represents to the company, exclusive of 
any money payable by him or the estate by virtue of any call 
in pursuance of this Act. * 

(2) The court in making such an order may, in the case of an 
unlimited company, allow to the contributory by way of set-off 
any money due to him <pr to the estate which he represents 
from tlie company on any ttidependent dealing or contract with 
the company, bift not any*money due to liim as a member o^ 
the company in respect of any dividend or profit ; and may, 
in the case of a limited company, make to any director or 
manager wliose liability is unlimited or to his estate the like 
allowance. ^ 

(3) Tlut in the case of any company, whether lipiited or 
unlimited, wlien all the creditors are paid in lull, any money 
due on any account whatever to a contributory from theicom- 
pariy may allowed to him by way of set-off against any 

subseoiient call* 
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>66. — -J^) 1 he court^may, at any time after making a winding- 
up order, ^iid either* before or after it has ascertained the 
sufficiency of the assets of tlie company, make calls on and 
order payment thereof by all or any of the contributories for 
the time being settlecf on the list of the contributories to the 
extent of their liability, for payment of any money which the 
court con_j 5 iders necessary to satisfy the debts and liabilities^ 
of the comftany, and^tli^ costs, charges, and expenses of winding 
up, and for the adjustment of the rights of the contributories 
among thems^ilves. • 

<2) In making a call the court may take into consideration 
the probability that some of the contributories may partly or 
'Wholly faSl to i>ay the call. 

167. (1) The court may order any contributory, purchaser 

or other person fi^ixi whom money is due to the company to 
pay the same into the IBank o^England^or ar^ branch thereof 
to the account of th« liquidator instead of tp tne liquidator, and 
any such order niay be enforced in the same man®er as if ^ h%d 
directed payment to the liquidator. 

(2) All moi^y and sem^ities paid or delivered into the Bank of 
England otF any branch Thereof in tk^ event 6f a winding up by 
the court shall be subject in all respects to ‘^le orders of the court. 

les. (IV^ An order made by the court* on a contributory 

shall (subject to any righbof appeal) be conclusiv<^evidence tba-t 
the money, if any, thereby appearing to be due or ordered to be 
paid is due. ^ ^ 
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- i . ' 

(2) All otlier pertinent xxintters stated, in tlie order slia.ll be 
taken to bcrtmly stated g.s against all persons, and in all proceed- 
ings, except proceedings against tbe rea^l estate a d&eased 
contributory, in*'whicb case the order srf’ill be only primA facie 
evidence for ^ tbe purpose of charging 1^3 real 'estate, unless bis 
heirs or devisees were on tbe list of contributories at tbe &me 
of tbe order bein^ made. 

169. Xbe couTt may fix a time or tim^s within ; which 

creditors are to j^'ove their debts oiT claims, oj*^ to be excluded 
from tbe behefit oi any distribution made before those debts are 
proved. " \ 

170. Xbe court shall adjust the rights of the contribufrories 

among themselves, and distribute any surplus ai|;n.on^ tbe peirsons 
entitled thereto. 

171. Xbe court may, in the event of tbe assets being insuffi- 

cient to satisfy tbe liabilities, make an order as to the payment 
cfut of tbe assets of tbe costs, charges, and expenses incurred in 
tbe winding up in such order of priority as tbe court tliinks just. 

172. (1) When the affairs of a company have been com- 

f>letely wound up, the court shall make an order that tbe company 
be dissolved from tbe date of tbe order, and the company shall 
be dissolved accordingly. * 

(2) Xbe order shall be reported by tbe liquidator to tbe 
registrar of companies who shall make in his books a minute of 
tbe dissolution of tbe company. 

(3) If the liquidator maizes default in complying with the 
requirepaents of this section he shall be liable to a fine not 
exceeding five pounds for every day during which be is in default, 

K3. — General rules may be made for enabling or requiring 
all or any of tbe powers and duties conferred imposed on 

the court in JBngland by this Act, in respect of the platters 
following, to be exercised or performed l>y the liqui^^tor sC^ an ^ 
officer of the court, and subject to the control of th<? court ; that 
is to say, the powers and duties of the court in respect of 

(a) Molding and conducting meetings^ to ascertain the wishes 

of creditors and contributories ; 

(b) Settling lists of contributories and rectifying tbe register 

of members where required, collecting and applying * 

the assets ; ' , 

(c) Requiring delivery of property or documents to the 

liquidator ; ' , 

(d) Making calls ; 

{e) Fixing a time within which debts and claim^ must be 
proved ; 

JProvided that the liquidator shall without the special 

leave of the court, rectify the register of mdinbers, and shall not 
make any call with qyt either ‘ihe special leave of the court or 
the sanction oJrXh^ committee of inspection. 

'Extraordinary Flowers of Cottrt, 

174. — (I) Xbe ^court may, after ii^«4ias made a winding-up 
order, summon before it l.ny officer of the compaily or person 
known or suspected Co have in his possession any property of the 
company or supposed to be indebted to the company, or any 
person who«x the court deems capAbl^ of giving iil?fonxiatioii 
concerning the trade, dealings, affairs, or property of the 
cqpipany, ^ 
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(2) The court m&y examine liim on oath cov^cemin^ the 

samc^ either by word of mouth or o». written interrogatories^ 
and may reduce his smswers to writing and require him to sign 
them. • • \ • • 

(3) The court may ^require him to produce any books and 
papers in his custody or power relating to tlie company ; but 

he claims any lien on books or paper^i produced by him» 
the production i^hall be without prejudice ttj that lien, and the 
court shall ha^e jurisdiction in the windii^ up to determine 
all questions relating to that lien. * 

(4) ff any person so summoned, after being tendered a 
reasonable sum for his expenses. Refuses to come before the court 
at the tim4» ap^iointed, not having a lawful impediment (made 
known to the ^ourt at the time of its sitting, and allowed by 
it), the court may cause him to be ap{>rehended. and brouglit 
before the court for examination. 
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175. (1) "When an order has been made in England ^or Power in 

winding up a company by the court, and the official receiver 

has made a further report under this Act stating that in his ^amiif^tion 

opinion a fraud has been committed by any person in the pfb- of promoters. 

motion or formation of the company, or by any director or other directors. &ca. 

officer of the ciJmpany in* relation to the company since it^ s.* 

formation, the court may, after consideration of the report, 

direct that any person who has taken any part in the promotion 

or formation of the company, or has been a director, or officer 

of the company, shall attend before the court on a day appointed 

by tlie court for that purpose, afl'd be publicly examined as to 

the promotion or formation, or the conduct of the business of 

the company, or as to his conduct and dealings as direcitf>r or 

officer thereof. 

(2) The offl^i?li,l receiver shall take part in the examination, 
aiiii^br that puipose may, if specially authorised by the 13oard of 
Trade iii*^ cHlit behalf, tfhaploy a solicitor with or without counsel. 

(3) Tihe liquidator, where the official receiver is not the 
liquidator, and any creditor or contributory, may also take part 
in the examination eiflier personally or by solicitor or counsel. 

(4) The court may put such questions to the person examined 

as the court thinks fit. ^ ^ 

(5) The ^person examined sliall be examined on oath, and 

shall answer all qutStions as the court may put or allow to be 
put to him. • • • 

(G) A person ordered to be examined under this section shall 
at his own oost, before his examination, be furnished with a copy 
of the official receiver's report, and may at his own cost employ 
a solicitor with or without counsel, who shall be at liberty to 
put to him such cj^estions as the court may deem just for the 
purpose of enabling him to expkiin or qualify any answers given 
by him. Erovided ^that if he is, in th^ opin^m of the court, 
exculpated from any charges made or suggested against, him, 
the court may allow him suoir costs as in its discretion it may 
think fit. 

(7) Notgs df the exaiftfhation shaU be taken down in writing, 

and shall be read over to or by. and ^gned by, the per^n 
examined, and may thereafter be used in^i^idence against him. 
and shalj bb open to tl\g inspection of any creditor or contrioutpry 
at all reasonable times^ • 

(8) The court may, if it thinks fit. adjourn the examination 

from time to time, • ^ • 
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• » . * 

(9) An examination under tliis section jnay, if tlie court so 
directs, anci subject to general rules, be held before any judge 
of county courts, or before any officer the SiSpreme Court, 
being an official Veferee, master, or regi^mr in bankruptcy, or 
before any drstrict registrar of the flig/t Coufx named for the 
purpose by the Lord Chancellor, or in the case of companies 
being wound up ky a palatine court, before a registrar of that 
court, and the powers of the court under this ^ection as jto the 
conduct of the examination, but not asT to costs, may be exercised 
by the persoh before whom the examination is h\5ld. \ 

176. Xhe court at any time either before or after milking 

a winding-up order, on proof of probable cause for believing that 
a contributory is about to quit the United Kingdojjn, or other- 
wise to abscond or to remove or conceal any of ^lis property for 
the purpose of evading paynrent of calls, or of avoiding examina- 
tion respecting the affairs of the company, may cause the con- 
tributory to be arrested, and his books and papers and movable 
personal property to be seized, and him and them to be safely 
kept until such time as the court may order. 

m 177. Any powers by this Act conferred on the court shall 

be in addition to and not in restricti^m of any existing powers of 
instituting proceedings against any contributory or debtor of 
r the comjiany. or the estate of any contributory or debtor, for 
the recovery of any call or other sums. 

lE^tt for cement of and Appeal from Orders, 

178. — (I) Orders made b>r the High Court in IXngland or 
Ireland ♦ander this Act may be enforced in the same manner as 
ord^s made in any action pending therein. 

For the purposes of this i>art of this Act the court exer- 
cising tlie stannaries jurisdiction shall, in additipigp^to its ordinary 
powers, have the same power of enforcing any orders ma^*^ by 
it as the High Court in England has in relation to mg^tt*'rs within 
its jurisdiction ; and for the last-mentioned purposes, the 
jurisdiction of the judge of the court exercising the sttlnnaries 
jurisdiction shall be deemed to be co-ey tensive in local limits 
with the jurisdiction of the High Court in England. 

179. Where an order, interlocutor, or decree has been made 

in Scotland for winding up a compan^.by the courj^. it shall be 
competent to the court, on production b;^ the liquidators of a 
iist certified by them of the names .the contributories liable 
in payment of any calls, and of the amount due by each contri- 
butory, and of the date when the same became due, ,to pronounce 
forthwith a decree against those contributories for" pe.yment of 
the sums so certified to be due, with interest from the said date 
till payment, at the rate of five per cent. j:^riannum in the same 
way and to the same effect as i^ they had severally consented to 
registration fon^execjjfioix. oii a charge , of six days, of a legal 
obligration to^a3^ tfiose calls and interest an^ the decree may 
be extracted immediately, and igo suspension thereof shall be 
coiTipetent, except on caution or consignation, unless with special 
leave of the cour^. ♦ • •' 

180. (1) Any order m&de by the court in EngJSiand for or 

in the course of wi4ftding up a company shall be enforced in 
Scotland and Ireland in the courts that would respe#itively have 
jifrisdiction iei respect of that compaify^tx registered ill* Scotland 
or Ireland, and in the same manner in all respects as if the order 
ha/i been n^de by those courts. 



cAmpani^ (Consolidation) act* 1908 

(2) ^ In like manneSr orders, interlocutors, and decrees made 
t>y the court ♦in Scotland for or in the course of winding up a 
company shall be enfctced in hingland and Ireland, and orders 
made by the coilfrt irPl^-eland for or in the courSe o^ winding up a 
cornpany shall be enforced in England and Scotland, by the courts 
which would respectively •have jurisdiction ,in respect of that 
company if registered in that part of the IJniijf'd Kingdom where 
the Older is required to |^e enforced, and ii|‘ the same manner 
in all respects if the order had been made by IRiose courts. 

(3) ^W^here any ord< r, interlocutor, or decree made by one 
is required to be enforced b^ another court, an office copy 

of the ord^j", interlocutor, or decree a»hall be produced to the 
pi'Oper officer o# tlie court required to enforce the same, and the 
production of *n office copy shall be si^fficient evidence of the 
order, interlocutor, or decree, and thereupon the last-mentioned 
court shall take the requisite steins in the matter for eiiforcmg 
the order, interlocutor, or decree, in the same manner as ii it 
had l>een made by that court. 

181. — — (1) Subject to rules of court, an appeal from any ord^-r 
or decision nrade or given^m tlie winding up of a company l^y 
the court under this Act sha^ lie in the same manner and subject 
to the same conch tions as an appeal from any order or decision* 
of the court in cases within its ordinary jurisdiction. 

(2) Provided in regard to orders or judgments pronounced in 

Scotland by the Lord Ordinary on the Bills in vacation that 

(i) No order or judgment um^r the provisions of tliis Act 
specified in the Eirst Part of the Fifth Scliedujp to this 
Act shall be subject to review, reduction, suspension, 
or stay of execution ; and ^ 

(li) Every «<^t^er order or judgment (except as hereinafter 
mentioned) shall be subject to review only by reclaim- 
* jr*g^note, in c^nnmon form, presented within fourteen 
days from the date of the order or judgment : 

• Provided that orders or judgments under the pro- 
visions of this^Act specified in the Second Part of the 
Fifth Schedule to this Act shall, from the dates of those 
orders or judgments, and notwithstanding any reclaiming 
note against th'j^n, be carried out and receive effect 
un1?il the reclaiming note is disposed of by the court. 

(3) Provided also in rggp,rd to orders or judgments pronounceij 
in Scotland by^ permanent Lord Ordinary to whom a winding-up 
has been remitted, that any such order or judgment shall be 
subject t^ feview only by reclaiming note in common form, 
presented within fourteen days from the date of the order or 
judgment, but should a reclaiming note not be presented and 
moved during session, the provisions of tliis section in regard to 
orders or judgments pronounce?! by the ^ord Ordinary on the 
bills in vacation shdtll apply to the order ^dgment. 

(4) Nothing in this section shall affect the preW^isions ol tlys 

Act in reference to decrees fVi Scotland for payment of calls 
in the winding of c^^^ipanies, whether voluntarily or by or 
subject to«the supervision of the co^i^rt. • 

Volt€titary Winding 

182. company mtiw be wound up voluntarily — • 

(1) When the period (if any) fixed for the duration of 

the company by the articles expires, or the event 
(if any) occurs, on tlm occurrence of whiert the ajrtiSles 
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190. (1) fj\. company about to be, or \ii course of taping, 

wound, up voluntarily ma^, by extraordinary resolution, delegate 
to its creditors, or to any committee of them, the power of 
appointing liqdidators or any of them, and t>/supf^lying vacancies 
among the liquidators, or enter into any arrangement with respect 
to the powers to be exercised by the lie^uidators, and llie manner 
in which they are ^ be exercised. j 

(2) Any act dod^^ by creditors in f pursuanefe of any 'such 
delegated po’^er shall have the same 'effect as If it had teen 
done by the company. • \ 

191. (1) Any arrangement entered into between a cornpkny 

about to be, or in the ccAirse of being, wound up voluntarily, 
and its creditors, shall, subject to any right of appeal under this 
section, be binding on the company if sanctioned by an extra- 
ordinary resolution, and on the creditors if acceded to by 
thr^.e-fourths in number and value of the creditors. 

(2) Any creditor or contributory may, within three weeks 
from the completion of the arrangement, appeal to the court 
agr*inst it, and the court may thereupon, as it thinks just, amend, 
vary, or confirm the arrangement. « 

192. (1) Where a company is jiroposed to be, or is in course 

Cf being, wound up altogether voluntarily, and the whole or part 
of its business or property is proposed to be transferred or sold 
to another company (in this section called the transferee com- 
pany), the liquidator of the first-mentioned company (in this 
section called the transferor coAipany) may, with the sanction of 
a special Resolution of that company, conferring either a general 
authority on the liquidator or an authority in respect of any 
particular arrangement, receive in compensation or part compen- 
sation for the transfer or sale, shares, policies^ other like 

interests in the transferee company, for distribution among*^Jae 
members of the transferor company, or ma^?- enter into afffy other 
arrangement whereby the members of tlie transferor cojripany 
may, in lieu of receiving cash, shares, policies, or other like 
interests, or in addition thereto, participate in the profits of or 
receive any other benefit from the transferee company. 

(2) Any sale or arrangement in pu^rsuance of this section 
tihall be binding on the members of th^ transferor cqmpany. 

(3) If any member of the transferor corRpany who did not 

vote in favour of the special resolution either of ^ the meetings 
held for passing and confirming the same, expresses his dissent 
therefrom in writing addressed to the liquidator, and,, left at the 
registered office of the company within seven days after the 
confirmation of the resolution, he may require the liquidator 
either to abstain from carrying the resol uti^'i^ into effect, or to 
purchase his interest at a price to be determined by agreement 
or by arbitration 41 ^ provided' f>y this section. 

(4) If the liouidat^ elects to purcb28.se the member's interest, 

^^.®^puf cnase mohey must be paid bci^re the company is dissolved, 
and be raised by the liquidator in manner as may be 

determined by speciigil resolution. 

(5) A special resolution SHI..11 not be inyalio for the purposes 

of this section by reas<?^a that it is passed b.efore or concurrently 
with a resolution for winding up the company* or for a^jg^inting 
liquidators ; bv*t if an order is made withro & f windii ^ 

up the compajxy by or subject to the supervision of the court 
the special resplution shall not be valid unless sanctioned by the 
court, t , 
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( 6 )^ For the purposes of an arbitration under section 

the provision® of the i^inpanies ClauseS Consolidation Act, 1S45, 
or, in the case of a^vinding up in Scotland, the Companies 
Clauses ConsoliAition ^Scotland) Act, 184o, vsfith ^respect to the 
settlement of dispntes by arbitration, shall be incorporated with 
this Act ; and in the construction of those provisions this Act 
shall be deemed to be the special Act, and the company " 
shall mean the t*l^ansferor ^-ompany, and any a^ppointment by tlie 
said incorporated |>rovisioiis directed to l>e made uflder the hand 
of the sectetar^ or two of tlie directors, may be made 

under the hand of the hquidiitoj, or if there is more than one 
liquidator, Jrhen of any two or more m£ tlie lic^^tiidators. 

193. (1) Wftere a company is l>eing w'onnd np volnntaiily 

the liquidator ?ir any contributory or creditor may apply to the 
court to determine any question arisinf^ in the winding uji, or to 
exercise, as respects tlie enforcing of calls, or any other mattif^r, 
all or any of tlie powers winch tlie court might exercise if tlie 
company were being wound up by the court. 

( 2 ) Xlie court, if satisfied that the determination of l^ie 
question or the required ♦exercise of power will be just and 
beneficial, may accede wln^Uy or partially to the application 
on such terms and conditions as the court thinks fit, or nasLym 
make such other order on the aj'iplication as the court thinks 
just. 

194. ( 1 ) Where a company is being wound up voluntarily, 

the liquidator may summon general meetings of the comi^any 
for the purpose of obtaining the sanction of the co»pany by 
special or extraordinary resolution, or for any other purposes he 
may think fit. • 

( 2 ) In the^wnt of the winding up continuing for more than 
ongp^ycar, the liquidator shall summon a general meeting of the 
compai^tr ^ the end mi the first year from the commencement 
of the winding up, and of each succeeding year, or as soon 
thereafter as may be convenient, and shall lay before the meeting 
an account of his act« and dealings and of the conduct of the 
winding up during the preceding year. 
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195. (1) In the casn of every voluntary winding np, as Final meet- 

soon as t^je affairs of me company are fully wound up, the«*“^K * 

liquidator shall mal^fe up an account of the winding up, showing [ss .^ 3 ; 
how the wimping up hia9 been conducted and the property of 1907, ss.* 31 (1), 
tlie company has been disposed of ; and tliereupon sitall call a 
general meeting of the company for the purpose of laying before - 

it the ac«iount, and, giving any explanation thereof. 

(2) Xhe meeting shall be called by advertisement in the 
Gazette, specifyiii^ •the time, place, and object thereof, and 
jiiiblished one month at least l^efore the meeting. 

(3) Within one vreek after the meetimg;, th^ liquidator shall 

make a return Ao t?ie registrar of comparffes of the holding of 
the meeting, and of its date,^nd in default of so doing sHhll 4>e 
liable to a fine not exceeding five pounds for every day during 
which the de^llPtl^l^contii^es. ^ 

(4) Xh^ reglstral^ on receiving •the return shall forthwith 

register it, and on the expiration of tl^rge months from the 
registra'Jicm of the return the company be deeme<® to be 

dissolved : * • • 

Provided that the court may, on the application of the liqui- 
dator or of any other person who appears to th^ court tq be 
interested, make an order Referring the date at whieh the 
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dissolution tlie oompa,ny is to tak.e effict for 
the court thinks fit. • ^ 

(5) It shall he the duty of the person orf'whose application an 
order of the c^urt. under this section is within seven days 

after the making of the order, to file with the registrar an office 
copy of the order, and if that persoi^ fails so to do he shall he 
liable to a fine not exceeding five pounds for every day during 
which the default continues. g, ! 

196. All cpsts, ‘charges, and exjflmses properly inourred 
in the voluntary winding up of a company, including the 
remuneration of tlie liquidator, shall he payjxble out o^ the 
assets of the company in priortty to all other claims. 

197. The voluntary winding up of a company shall not' har 
the right of any creditor or contributory to have it wounds up 
by the court, if the court^s of opinion, in the case o? an application 
by a creditor, that the rights of the creditor or, in the case of an 
application by a contributory, that the rights of the contributories 
will be prejudiced by a voluntary winding up. 

19S. Where a company is being wound up voluntarily, and an 
or^er is made for winding up by the court, the court may if it 
thinks fit by the same or any subsequent order provide for 
the adoption of all or any of the proceedings nn the voluntary 
^vinding up. 


Witiditig Up stibject to Sttpervisiott of Uourt. 

199- When a company has ^y special or extraordinary resolu- 
tion resolved to wind up voluntarily, the court may make an 
order that the voluntary winding up shall continue but sub- 
ject 4 mo such supervision of the court, and with such liberty for 
creditors, contributories, or others to apply to yi® court, and 
generally on such terms and conditions as tfic? court tf^nks 
just, 

200. A petition for the continuance of a voluntsfc-y winding 
up subject to the supervision of the court shall, for the purpose 
of giving jurisdiction to the court over actions, be deemed to 
be a petition for winding up by the cour^. 

201. Xhe court may, in deciding between a winding up by 
^the court and a winding up subject to sii^pervision, in the appoint- 
*^ment of liquidators, and in all other matj:ers relating to the 

winding up subject to supervision, have regard to the wishes of 
the creditors or contributories as provSd to it by«any sufficient 
evidence. 

202. (1) Where an order is made for a windings up subject 

to supex^ision, the court may by the same or any simsequcnt 
order appoint any additional liquidator. 

(2) A liquidator appointed by the court sjnder this section 
shall have the same powers, be ^abject to the same obligations, 
and in all respect s^ffd in the same position as if he had been 
appointed by -^he company. ^ 

f3) Xhe court may remove an^ liquidaror so apx>ointed by 
the court or any liquidator continued under supervision 

order and fill any •vacancy occasionecX^y ".i * remoyal, or by 
death or resignation. f-*‘ 

203. — (1) Where order is made for a winding up subject 
to supervision, the liquidator may, subj^t to any restrictions 
imposed by th^court, exercise all his powers, without the sanction 
or intervention of the court, in the same manner as if the company 
were being wound up altogether voluntarily. 
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(2) A wiiKiing uplsubject to the supervision of |^lie court is 
not ^ windii^^g up hy^he court for th« purpose of tne following 
provisions of this Acv, na.mely, those conta.inecl in sections one 
hundred, and iie>rty-««Wen, one hundred and fQpty-eight, one 
hundred and forty*nine except subsection (lO), one hundred and 
fifty- two, one hundred ai^i fifty- three, one hundred and fi.fty- 
four, one hundred and fifty- five, one hundred and fifty-six, one 
hundred and fifty-seven, one hundred and fifty-eight, one hundred 
and fifty-nine,^ne hundrtd and sixty, one hundred and sixty-one, 
one hundred a^d sixty- two, one hundred and seventy- three, and 
one hundred ax^ seventy five, but, subject as aforesaid, an order 
for a winding up subject to sujfbrvisipn shall for all purposes, 
including Wie staying of actions and other proceedings, the 
making and er^orcement of calls, the power in Scotland to remit 
the winding up to a permanent Lord Ordinary, and the exercise 
of all other powers, be deemed to be an order for winding up by 
the court. • 

204. Where an order has been made in Scotland or Ireland 
for winding up a company subject to supervision, and an order 
is afterwards made for y/inding up by the court, the coiSrt 
may by the last-mentioned or by any subsequent order appoint 
any person whd is then •liquidator, either provisionally or 
permanently, and either with or without any other person, tc^ 
be liquidator in the winding up by the court. 

St€ppletneiTtal JProvisiotis. 

205. (1) In the case of voluntary winding up, evei^ transfer 

of shares, except transfers made to or with the sanction of the 
liquidator, and every alteration in the status of the menabers 
of tlie comp^^}y. made after the commencement of the winding 
up^^hall be voiO., 

the case of a winding up by or subject to tlie super- 
vision of tfie court, every disposition of the property (including 
things «n action) of tlie company, and every transfer of shares, 
or alteration in the status of its members, made after the com- 
mencement of the winding up, shall, unless the court otherwise 
orders, be void. 

20f5. In every winding up (subject in the case of insolvent 
companies* to the application in accordance with the provisions'* 
of this Act of the law of bankruptcy) all debts payable on a 
contingency, •and all dl£.ims against the company, present 
future, certain or contingent, ascertained or sounding only in 
damage:^ sliall be admissible to proof against the company, a 
just estimate being' made, so far as possible, of the value of such 
debts or claims as may be subject to any contingency or sound only 
in damages, or for«Bdme other reason do not bear a certain value. 

207. In the winding up of fin insolvent company registered 
in Kngland or Ii'eland the same rules shall^l^v^ffl and be observed 
with regard to^the respective rights of seeured«and uns^cunjed 
creditors and to debts provaWe and to the valuation of annuities 
and future aQi^^^ntingopt liabilities as are in force for the time 
"•oeing un^er theT|^ir of bankrupt<^ in En^and or Ireland, as 
the case may be, wUh respect to the estates of persons adjudged 
bankrupt * and all persons who in any suclr#ase would be entitled 
to prove for and recei^e*dividends out of the assets of tne cjpm- 
pany may come in und.er the winding up, and m^ke such claims 
against the company as they respectively are entitled to by 
virtue of this section. * • 
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208. In tfHe winding up of a. company rt^istcred in Scotland, 

ttie general and special rmes in regard to w-ting and rankidg for 
payment of dividends provided t>y sections forty-nine to sixty- 
six of the Bankruptcy (Scotland) Act, 185©, or^ny other rules 
in regard thereto which may he in force for the time heing in the 
sequestration of the estates of bankrupts in Scotland, shall, so far 
as is consistent with this Act, apply to creditors of the company 
voting in matters relating to the winding up, ^and ranking for 
payment of dividends ; and for this purpose seqij estrationWhall 
be taken to mean winding up, trustee to mean ,^iquidator,\ and 
sheriff to mean the court. ^ ^ 

209. (1) In a winding up there shall be paid in priority tb all 

other debts • 


(<z) All parochial or, other local rates due froMx the company 
at the date hereinafter mentioned, and having become 
due and payable within twelve months next before 
that date, and all assessed taxes, land tax, property or 
income tax assessed on the company up to the fifth 
day of April next before tliat date, and not exceeding 
in the whole one year's assossinent ; 

(6) All wages or salary of any ejerk or seryant in respect of 
services rendered to the conij>any during four months 
before the said date, not exceeding fifty pounds ; and 
(c) All wages of any workman or labourer not exceeding 
twenty-five pounds, whether payable for time or for 
piece work, in resii^t of services rendered to the 
company during two months before the said date : 
Provided that wliere any labourer in husbandry has 
entered into a contract for the payment of a portion 
of his wages in a lump sum at the encj the year of 
hiring, he shall have priority in respect of the whole 
of such sum, or a part thereof, a^ the court ^a^ decfde 
to be due under the contract, proportionate to the 
time of service up to the said date ; and ^ 

(cf) Unless the company is being \^ound up voluntarily 
merely for the purpose of reconstruction or of amal- 
gamation with another company, all amounts (not 
exceeding in any individual cilse one hundred j>ounds) 
due in respect of compensation un^ier the 'W'orkmen's 
Compensation Act, 1906, the liability wherefor accrued 
before the said date, subjec? nevertlfl:lcss to the 
provisions of section five of that Act. 

(2) The foregoing debts shall 

(rt) Rank equally among themselves and be paid in full. 


unless the assets are insufficient^ to meet them, in 
which case they shall abate in ’^e^ual proportions ; 
and . 

(b) In the case^oi a company registe^'ed ^in England or 
• Irelanfl, so far as the assets of the company available 
for payment of general ^creditors are insufficient to 


meet then^ have priority ovei^ the of holders ^ 

of debentures und^ any floating ^^^arge cheated 15^ ^ 
the company and be paid accoi^ingly out of any 
^ property coffiprised in or subject to that ch^ge. 

(3J Subject the retention of such sfinaflf as may be n&essary 
for the costs and expenses of the winding up, the foregoing debts 
shal^be discharged forthwith so far as the assets arc sufficient to 
meet them. 
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(4) In the event a Ifiiidlorci or other person ciistra.mmg: or 
hav^g distrained oirany goods or effects of the coiSipany within 
three montljs next before the date of a winding-iip order, the 
debts to which priority is given by this section shall be a first 
charge on the g%>ods%>f effects so distrained on: or 4he proceeds of 
the sale thereof : 

^Provided, that in respect of any money paid under any such 
charge the landlord or other person shall have the same rights 
or priority as tXe person^ to whom the payment is made. 

(5) The daffe hereinbefore in this section referred to is 

(a) In thfls^case of a company ordered to be wound up 

compulsorily which li^d not previously commenced 
t^ be wound up voluntarily, 4he date of the winding-up 
orderaj: and 

(If) In aiPy other case, the date Ckf the commencement of 
the winding up. 

210. (1) Any conveyance, mortgage, delivery of goods, pay- 

ment, execution, or other act relating to property which would 
if made or done by or against an individual , be deemed in his 
bankruptcy a fraudulent preference, shall, if made or done J^y 
or against a company, I'C deemed, in the event of its being 
wound up, a fraydulent preference of its creditors, and be invalid 
accordingly. « 

(2) Tor the pvirposcs of this section the presentation ol a peti- 
tion for winding up in the case of a wincling up by or subject 
to the supervision of the court, and a resolution for winding up 
in the case of a voluntary wii^ding up, shall be deemed to 
correspond with the act of bankruptcy in the case of an iifidividual. 

(3) Any conveyance or assignment by a company of all its 
projierty to trustees for the benefit of all its creditors shall b^ void 
to all inteniHk « 

1 . Where iiny company (being a company regislercd in 
E?igla!i%d Qr Ireland) ^s being wound up by or subject to tlie 
supervision of tlie court, any attachment, sequestration, distress, 
or execution put in force against the estate or effects of the 
company after the commencement of the winding up shall be 
void to all intents. 

212. Wliere a compar^ is being wound up, a floating charge 
on the undertaking or ^operty of the company created within* 
tliree moSths of the commencement of the winding up shall, 
unless it is oroved tk<^t the company immediately after the 
creation of tlie charge was solvent, be invalid, except to tlic 
amount o£ any cash paid to the company at the time of or 
subsequently to tlie creation of, and in consideration for, the 
charge, together with interest on that amount at the rate of five 
per cent, per ann^na^. 

213. In the winding up, or subject to the supervision 

of the court, of a company registered in^Scot|j.nd, the following 
provisions shal^ lia'^e effect • » . . 

(1) The winding up shal^ in the case of a ^'inding •up •by 
the court as at its commencement, and in the case of a 
windiar^Jt'!* sublet to supervision an at the date of the 
pi%sentalioW of the petition on which the supervision 
order is prcJnounced, be equivalei^t to an arrestment in 
ea^cution and decree of forthcoming, and to an c»cecuted 
or completed *^oftiding ; and no arrestment or poinding 
of the funds or effects of the company, executed on or 
after the sixtieth day prior to the* commery:ement of the 
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win(^.iig up l>y tlie court, or to tlij, preseuta.tiou of tlie 
petiAon on wliicli ^ supervision ordle|r is made, as tlir”case 
may 1:>e, shall he effectual ; and f^iose furf^s or effects, 
or the ^proceeds of those effects, ff^ sole! shall he made 
forthcoming to the liquidator : Provided ttiat any arrester 
or poinder before the date of^the winding up, or of the 
p^etition, as the case may he, who is thus deprived of the 
benefit of his diligence, shall have preference out of (those 
funds 4 ,or effects for the expen^^e bond, nde incurred by 
him in such diligence : » . V 

(2) The winding up shall, as at the respectjSre dates afore- 

said, be equivalent to«a decree of adjudication of \ the 
heritable estates of the company for payment of the 
whole debts of the company, principal and interest, 
accumulated at ‘the said dates respectively, subject to 
such preferable heritable rights and securities as existed 
at the said dates and are valid and unchallen gable, and 
the right to poind the ground hereinafter provided : 

(3) The provisions of sections one hundred and twelve to one 

* hundred and seventeen, and section one hundred and 
twenty, of the bankruptcy (Scotland) Act, 1856, shall, 
so far as is consistent with thiff Act, appl^^ to the realisation 
of heritable estates affected by such heritable rights and 
securities as aforesaid ; and for the purposes of this 
Act the words " sequestration " and " trustee " occurring 
in those sections shall mean respectively winding up 
and “ liquidator ; 2tnd the expression " the Lord 
Ordinary or the court " shall mean ** the court " as 

^ defined by this Act with respect to Scotland : 

(4) !No poinding of the ground which has not t>een carried 

into execution by sale of the effects sik^y days before 
the respective dates aforesaid shall, except to the. cAfent 
hereinafter provided, be available in any qi Asst ion with 
the liquidator : Provided that no creditor who^holds a 
security over the heritable estate preferable to the right 
of the liquidator shall be prevemed from executing a 
poinding of the ground after the respective dates aforesaid 
but that poinding shall in compqi:ition with the liquidator 
be available only for the interest on the d^^t for the 
current half-yearly term, and for tt^ arrears of interest 
for one year immediately befof^ tlie com«iencement of 
that term. 

214. (1) The liquidator may, with the sanctiom following 

(that is to say) — ^ • 

{a) in the case of a winding up by the court in bngland with 
the sanction either of the court or»o4 the committee of 
inspection ; • 

(6) in the cas# of^al^ winding up by the ^^ourt in Scotland or 
^ Ireland^ and in the case of any windiifg up subject to 

* supervision, with the sanction of the court ; and 

(c) in the case of a voluntary windipg up,, ‘wi^ the sanction 
of an extraordinary resolution o!r th^jpOlUf^ang, 
do the following things or ^ny of them : — jjj^ 

(i) Pay any cl^^JSes of creditors in full ; 

^(ii)* Make any comi-romise or arrangement with c^e^itors or 
persoffc claiming to be creditors^ or having or alleging 
themselves tq have any claim, present or future, certain 
or contingent, asc^tained or sounding only in damages 
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1 » > ’ 
a.ga^xist tlie ^ompsLiiy* or wiierel>y tlie comoanv may t>e 
rendered lia.&e ; ^ 

(iii) ConTiJ^romise TLll ca,lls and lia1:>ilii:ies to calls, delfts, a 

capal^le of resulting in deh>ts, ^nd all claims, 
present or future, certain or contingent, ascertained 
or sounding only^ in damages, subsisting or supposed 
to subsist between tbe company and a contributory, 
or alleged contributory, or otber debtor or person 
apprehending lia'^ility to tbe company, ancf all questions 
in anj? way relating to or affecting tbe assets or tbe 
winding up of the company, on such terms as may be 
agreed, and take any se«urit 3 ,r for tbe discharge of any 
suab call, debt, liability or claim, and give a complete 
discharge in respect thereof. 

(2) In tbe case of a winding up by «re court in England tbe 
exercise by tbe liquidator of tbe powers of tbis section shall be 
subject to tbe control of tbe court, any creditor or contri- 
butory may apply to tlie court witb respect to any exercise or 
proposed exercise of any of tbose powers. 

215. (1) Wliere in the course of winding up a company^ it 

appears tbat any person who has taken part in tbe formation 
or promotion of •the compiftiy, or any past or present director, 
manager, or liquidator, or any officer of tbe company, bas* 
misapplied or retained or become liable or accountable for any 
money or property of the company, or been guilty of any mis- 
feasance or breach of trust in relation to the company, the 
court may, on tbe application oif tbe official receiver, or of tbe 
liquidator, or of any creditor or contributory, examine into 
tbe conduct of tbe promoter, director, manager, liquidatf^. or 
officer, and^^mpel him to repay or restore tbe money or property 
or any par^^ thereof respectively witb interest at such rate 
as?tbe ^ourt thinks just, or to contribute such sum to the assets 
of the corffpany by why of compensation in respect of tbe mis- 
applics|^ion, retainer, misfeasance, or breach of trust as tbe court 
thinks just. 

(2) This section sb^tll apply notwithstanding tbat tbe offence 
is one for which tbe offender may be criminally responsible. 

(3) Where in tbe caf^fli^ of a winding up in England an order 
for paymqfit of money is made under tbis section, tbe order shall 
be deemed to be ahinal judgment within the meaning of para- 
graph (g) of •subsection •(! ) of section four of tbe Bankruptcy 
Act, 1 883. 

(4) So nftucb of tbis section as refers to promoters, and to 
propert^^ of a company otber than money, shall not apply to a 
winding up in Scotland or Ireland. 

216. If any di»e«tor, officer, or contributory of any company 

being wound up destroys, niitilates, alters, or falsifies any 
books, papers, or s^urities, or makes orUs^pri^-y to tbe making 
of any false or fraudulent entry in any register, b^>ok of account, 
or document belonging to tb<P company witb intent to defraud^or 
deceive any person, be sh all be guilty of a misdemeanour, aud be 
4iAb]e to ^mp'fiSD'^ment^or any term not exceeding two years, 
witb or without b^^ labour, • 

217. (1) If it appears to tbe court in tft# course of a wnding 

up by QT Subject to supervision of the court tbat any ^ast 
or present director, manager, officer, or member W tbe company 
has been guilty of any o&ence in relatioji to tbe company for 
which be is criminally responsible, tbe court •may on* tbe 
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application of Lny person interested •xn ther winding up, or of its 
own motio:f, direct tlie liquidator to pros/^cute for the offence, 
and may order the costs and expenses ^ o be p%id out f5f the 
assets of the company. 

(2) If it appears to the liquidator in tlie#;ourft3 of a voluntary 
winding up that any past or present director, manager, officer, 
or member of the company has beeri guilty of any offence in 
relation to the company for which he is criminally responkible, 
the liquidator, with the previous sanction of« the court,! may 
prosecute th^ offender, and all expcif'ses propei^y incurred by 
him in the prosecution shall be payable out of tlie assets of the 
company in priority to all other liabilities. ^ 

218. If any person. on« exan^inalion on oath authorised urider 
this Act, or in any affidavit or deposition in or al%out*the winding 
up of any company or otherwise in or about any matter arising 
under this Act, wilfully and corruptly gives false evidence, he 
shall be liable to the penalties for wilful perjury. 

*219. (1) Where by this Act the court is autliorised, in 

relation to winding up. to have regard to the wishes of creditors 
o»* contributories, as proved to it by any sufficient evidence, the 
court may, if it thinks fit, for tlie purpose of ascertaining those 
wishes, direct meetings of the creditors or contributories to be 
called, held, and conducted in such^manner as*the court directs, 
and may appoint a person to act as chairman of any such meeting 
and to report the result thereof to the court. 

(2) In the case of creditors, regard shall be had to the value 

of each creditor's debt. ^ 

(3) Ir^ the case of contributories, regard shall be had to the 
number of votes conferred on each contributory by the articles. 

2fiO. Where any company is being wound up. all books and 
papers of the company and of the liquidators sh^V as between 
the contributories of the company, be primal facie evidence of 
the truth of all matters purporting to be therein recorded. • ' 

221. After an order for a winding by or sul5'ject to the 

supervision of the court, the court may make sucli cyder for 
inspection by creditors and contributories of the company of its 
books and papers as the court thinks just, and any books and 
papers in tlie possession of the company may be inspected by 
creditors or contributories accordingly, but not further or 
otherwise. ^ » 

, 222. (1) Wlien a company has been wound up and is about 

to be dissolved, the books and papei^^of the comnpany and of 

the liquidators may be disposed of as follows (that is to say) : 

{a) In the case of a winding up by or subject im the super- 
vision of the court in such way as the court Airects ; 

(6) In the case of a voluntary winding up in such way as the 
company by extraordinary resolutibin directs. 

(2) After fivci years from thd* dissolution of the company no 
responsibility snail ^r^st on the compan 3 % or the liquidators, 
cy: any persortsto whom the custody of the boolfs and papers has 
been committed, by reason of the^ame not being forthcoming to 

any person claiming to be interested tj^r ein .. ^ 

223. (I) Wher? a company has been ^(%S§olved|i the CCIHIT ’ 

may at any time wiy;iin two years ot the dfie of the dissolution, 
on ai^ application wiing made for the purpose by the liquidator 
of* the company or by any other person w[Jr.o appears *co<the court 
to be interested, make an order, upon such terms as the court 
thinks fit, declaring* the dissolution to have been void, and 
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thereupon such proceedings may be taken as ftiight have been 
ta.k«iQ if time compai^ lia,di not b>een ciissolve<t. # 

(2) It slia.^ be lb® duty of tbe pei^on on whose application 
the order was inade, within seven days after the making: of the 
order, to file "v^tli tl^e reg^istrar of companies an* office copy of 
the order, and if that person fails so to do lie shall be liable to 
a fine not exceeding five ;^o\inds for every dav during which the 
default continues. 

224. (1) Where a company is l>eing wound uq in England, 

if the windinfli uy> is ric^ concluded within one year after its 
cornmencemen^> ^the liv^viidator shall, at sucli intervals as may 
be prescribed, until the winding up is concKided, send to the 
registrar compani<‘s a statement* in the prescribed form 

and containing the prescribed particulars with respect to the 
proceedings inPand position of the liquidation. 

(2) Any person slating himself in writing to be a creditor 

or contributory of the company shall be entitled, by himsel^or 
by his agent, at all reasonable times, on payment of the prescribed 
fee, to insiiect the statement, and to receive a copy tliereof or 
extract therefrom ; but any pt*rson untruthfully so slatiiig 
himself to be a creditor or contributory shall lie guilty of a 
contemyit of couigt, and sha^l be punishable accordingly on the 
ayiplic. ation of tht» ]i<]\iidator or of the official receiver. • 

(3) If a liquidator fails to comply with the requirements of 
this section lie shall be liable to a fine not exceeding fifty pounds 
for each day during wlucli the default continues. 

(4) If it appears from any siioii statement or otherwise that 

a liquidator has in his hands or under his control ai^ money 
representing unclaimed or undistributed assets of the corny any 
which have remained unclaimed or undistributed for six mcmihs 
after tlie their receipt, the liquidator shall forthwitli pay 

th^„same to the Companies liquidation Account at the 13ank 
of ^En^Iiiri<4, end shall ^i^e entitled to the prescribed certificate of 
receqil for the money so paid, and that certificate shall be an 
eflectuj^l discharge to him in respect thereof. 

(5) Eor tlie purpose»of ascertaining and getting in any money 
payalile into the I3ank of England in pursuance of this section, 
the like powers may be ^exercised, and by the like authority, 
as are excrciseable iindbr section one hundred and sixty-two 
of the Eaftkrmiptcy •Act, 1883, for the purpose of ascertaining 
and getting in the suip^ funds, and dividends referred to in 
that section. * 

(6) An y p erson claiming to be entitled to any money paid 

into the^E!ank of England in pursuance of this section may 
apply to the Eoard of Xrode for payment of the same, and the 
Board may, on a ^c^-tificatc by the liquidator that the person 
claiming is entitled, make an^rder for the payment to that 
person of the sum due. ^ ^ 

(7) Any persoy ditssatisfied with the decision of the Board of 
Xrade in respect of any clairrr made in pursuance^f this s^tien 
may appeal to the High Court. 

^25, In all pio^feding* under this Bart of *-his Act, all courts, 
^judges, aifti person.t , judicially acting, and all officers, judicia 
or ministerial, of anji court, or employed in^nforcing the x>rocess 
of any co<irt, shall take iudicial notice of signature %f emy 

officer o^the High Cdttirt in England or IrelELnd, or of the Court 
of Session in Scotland, or of the registrar of the court exercising 
the stannaries jurisdiction, and also of the* official or stamp 

(X5O2) * 
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of the several <3fiices of the High Court in England or Ireland, 
Court of Sussion, or court exercising the stannaries jurisdiction, 
appended to or impressed on any docun^ent made, issued, or 
signed under the provisions of this Part of -Uiis Apt, or any official 
copy thereof, ' 

226. (1) Xhe judges of the county, courts in England who sit 

at places more than twenty miles from the General Post Office, 
and the judge exercising the bankruptcy jurisdiction of ttie High 
Court in Ireland and the assistant ligirristers and recoi^ers in 
Ireland, and the sherifls of counties in Scotland, shall ob com- 
missioners for the purpose of taking evidenc*^ under this Act, 
where a company is woun^tj up in any part of the United Kingdom, 
and the court ma^'- refer the whole or any part of thc^^examination 
of any witnesses under this Act to any person hereby appointed 
commissioner, although he is out of the jurisdiction of the court 
that made the winding-up order. 

t(2) Every commissioner shall, in addition to any powers which 
he might lawfully exercise as a judge of a county court, judge 
of the High Court, assistant barrister, or recorder, or sheriff, 
have in the matter so referred to him all the same pjowers of 
summoning and examining witnesses, of requiring the production 
or delivery of documents, of punishing defaalts by witnesses, 
and of allowing costs and expenses to witnesses, as the court 
which made the winding-up order. 

(3) Xhe examination so taken shall be returned or reported 
to the court which made the order in such manner as that court 
directs. 
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227, (1) Xhe court may direct the examination in Scotland 

of clny person for the time being in Scotland, whether a con- 
tributory of the company or not. in regard to the t^''«de, dealings, 
affairs, or property of any company in course of' being wound. up, 
or of any person being a contributory of the company, far as 
the company may be interested therein fey reason of" his being a 
contributory ; and the order or commission to take the, examin- 
ation shall be directed to the sherift of the county in which the 
person to be examined is residing or happens to be for the time ; 
and the sheriff shall summon that person to appear before him 
at a time and place to be specified in the summons for examina- 
tion on oath as a witness or as a haver, and to produc any books 
or papers called for which are in his possession or power, 

(2) Xhe sheriff may take the examination eithlsr orally or on 
written interrogatories, and shall report the same in writing in 
the usual form to the court ; and shall transmit with Ihe.jreport the 
books and papers produced, if the originals thereof are required 
and specified by the order or commissio;^, or otherwise copies 
thereof or extracts therefrom aiithenticatea by the sheriff. 

(3) If any p^yson ^^o summoned fails to appear at the time 
and place specified* or refuses to be exan^'inerj or to make the 
production required, the sheriff ^all proceed against him as a 
witness or haver duly cited and failing to appear or refusing 
to give evidence cc' make production »r^y b^-prcr:eeded ag ainst 
by the law of Scotland. 

(4) Xhe sheriff be entitled to such Lnd the like fees, and 

the witness shall be entitled to such ^nd the like alli«>y(ances, as 
sl&riffs when* acting as commissioners uixHer appointment from 
the Court of Session and as witnesses and havers are entitled to 
in the hire Qases accfirding to the law and practice of Scotland. 
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(5J If any objection is stated to tbe sberiiT T>y the witness, 
either on tli^ grounrj^of his incompetency as a witness, or as to 
the production req^uircd, or on any other ground, the sheriff 
may, if he thiciks Id;, report the obiection to tiie court, and 
suspend the examination of the witness until it has been disposed 
of by tlie court. • 

228. (1) Any affidavit required to be sworn iinder the 

I^ro visions or for the pur^ioses of this l^art oi the Act may be 
sworn in Oreat 13rit£\iii^ or Ireland, oi elsewlic/e within the 
dominions of \fis ]VIaj<‘siy, before any court, judge, or pci son 
lawfully authort.-Kid to lake and receive affidavits or before any 
of l“lis Majesty's consuls or vic«-con^uls in any place outside 
His Majesty’s dominions, 

(2) All coui^s, judges, justices, commissioners, and persons 
acting judicially shall take judicial notidh of the seal or stamp or 
signature (as the case may be) of any such court, judge, jierson, 
consul, or vice-consul attached, ajipended, or subsciibed to 
such affidavit, or to any other document to be used for the 
purposes of this l^art of this Act. 

229. (1) An account, called the Companies Liqiudatu^i 

Account, shall be kept by llie Hoard of Xrade with the Hank of 
England, and al> moneys i^'ceived by the Hoard in respect of 
proceedings under this Act in connection with the winding up* 
of companies in England shall be paid to that account. 

(2) All payments out of money standing to the credit of the 
Hoard of 'I'rade in the Companies Eiquidatioii Account sliall be 
made by the Ifank of Eiigkind ifl the prescribed manner. 

230. — (I) Whenever the cash balance standing to ftie credit 
of the Companies Eiquidatiori Account is in excess of the tirii^^unt 
which in t he o pinion of the Hoard of Xrade is required for the 
time being f?5^<iftswer demands in respect oi comptmies' estates, 

c- th^'Hoard shall notify the excess to the Treasury, and shall pay 
over tTie or an y^ part of that excess as the Treasury may 

require, to the Treasury to such account as the Treasury may 
direct, 5nd the Treasury may invest the sums paid over, or any 
part thereof, in Goverfiment securities, to be placed to the credit 
of the said account. 
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(2) W^hen any part of J<^ie money so invested is, in the opinion 
of the Ho^rd of Trade, required to answer any dc-mands in 
respect of compaiiifbs* estates, the Hoard sliall notify to the 
Treasury tlie^mount sm ^required, and the Treasury shall thert*- 
upon repay to llie Hoard such sum as may be required to flie 
credit of tj^ie Companies Liquidation Account, and for that 
purx>ose *nay direct the sale of such part of the said securities 
as may lie necessary. 

(3) The dividentte son investments under this section slicill be 

j:>aid to such account as the Tresfeury may direct, and regard shall 
be had to tlie amount thus derived in fixing fees jiayable in 

respect of procee^in^ in the winding uji of comx:>ai^es in England. 

231. (1) An account shallf»be kept by the Hoard of Trade ^f Separate • 

• the receix-its and x'>ayments in the winding up of each comj^any in 

^ad TvEcf the ^lish balance standing to the credit of the estates, 
account of any comj^any is in excess#of the amount which, in the 
opinion of the comnlittee of inspection, is ^^quired for ^tlie time 
being to^sftxswer dem^md^ in respect of that company's %state, 
the Hoard shall, on tne request of the commitiKie, invest the 
amount not so required in Government securities, to be placed 
to the credit of the said account for the benefit of the cornpany. 
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^1 ^ - 

(2) W'hen any part of the money so invented is, in the opinion 

of the com^fiittee of inspection, required to answer any derifands 
in respect of the estate** of the company/ the IB6krd of Xrade 
shall, on the ^request of the committee, r^ise s|>ch sum as may 
he required by the sale of such part of the said securities as may 
be necessary. , 

(3) X'he dividends on investments under this section ^haK be 

paid to the credit of the company. \ 

(4) When ^he balance at the credit />f any company's Account 

in the hands of the lioard of Xrade exceeds two thousand pounds, 
and the liquidator gives notice to the 3oard j'-liat the exlcess is 
not required for the pur^osest of the liquidation, the company 
shall be entitled to interest on the excess at the ralie of two per 
cent, per annum. ** 

232. Xhe Xreasury rtlay issue to the I3oard of'^Xrade in aid of 
the votes of Parliament, out of the receipts arising in respect of 
the winding up of companies in England from fees, fee stamps, 
and dividends on investments by the Xreasury under this Act, 
any sums which may be necessary to meet the charges estimated 

the 33oard in respect of salaries and expenses under this Act 
in relation to the winding up of comx>aiiies 111 England. 

233. (1) Xiie Eoard of Xrade m^y, with the approval of the 

Xreasury, axijioint such additional ollicers as may be rt'quired by 
the 13oard for the execution as resjiects England of tins Part of 
this Act, and may remov^e any person so apx>ointed. 

(2) Xlie ISoard of Xrade, with the concurrence of the Xreasury, 

shall dir^^ct whether any and ^hat remuneration is to be allowed 
to any officer of, or person attaclied to, the Eoard performing 
an>^, duties under tliis Part of this Act in relation to the winding 
ux> of companies in England, and may vary, increas9,, or diminish 
that remuneration as they think fit. ' 

(3) Xlie Lord Chancellor, with the concurrence of the Xrea^^ry, <• 
shall direct whether any and what remuiferation is tt> be*allowed 
to any jiersoii (other than an officer of the Eoard of Xrade) 
performing any duties under this Act in relation to the winding 
up of comjianies in England, and may vafy, increase, or diminish 
that remuneration as he tliiiik.s fit. 

234. (1) Xlie Xreasury shall aniii»;j,lly cause to be prepared 

and laid before both Houses of Parliament an accqunt for the 
year ending with the thirty-first day of* March, showing the 
receipts and expenditure during that y«.ar in resp-pet of proceed- 
ings under this Act in relation to the winding up of companies in 
England, and the provisions of section twenty-^^ight of the 
Supreme Court of Judicature Act, 1875, shall apply to tiie account 
as if the account had been required by that section. 

(2) Xhe accounts of the Hoard of X'rad#- under this Act in 
relation to the winding up ofl'companies in England shall be 
audited in suclt' manner as the Xreasury direct, and, for the 
purpose of tl^p account to be laid before ^^arlriment, the Hoard 
^fialT make such returns and give such information as the 
Xreasury direct. 

235. Xhe office/s of the courts actRig in^i;he*'wipding 
companies in England shaf 1 make to the /Hoard of XVade such 
returns of tlie bus^p^ss of their respectivelfcourts and offices, at 
si^ch ^iimes and in such manner and ^prm as may b^prescribed, 
and from thfsse returns the Hoard shall^cause books to be pre- 
pared which shall, under the regulations of the Hoard, be open 
for public information and searches. 
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,236. (1) All dtocunieiits purporting to t»e of^ders - or certifi- 

oated»«na.de or issuedjby tlic iSoard of Xrade for tlie purposes of 
this Act and^to be s«ialed with the seJtl of the Board, or to be 
signed by a seci^tai-y or assistant secretary of the Board, or any 
Iverson authorised in '%:hat behalf by the Bresident*t>f tlie Board, 
shall be received in evideijce and deemed to be such orders or 
certiTicates without further proof unless the contrary is shown. 

(2) A certificate signed by tlie Bresident of the Board of 
Xrade that any order made, certificate issued, or aqjt done, is the 
order, certificate, or act ol^the Board, shall be conclusive evidence 
of the fact so beatified. 
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237. (1) Xl^ Lord Chancellor may, with the concurrence 

of the Bresident of the Board of Xrade.^make general rules for 
carrying into effect the objects of this Act so far as relates to 
the Winding up <:»f coiripanies in England. ^ 

(2) All general rules made under this section shall l>c laid 

before JParliament within three weeks alter they are made, if 
l^arl lament is then sitting, and if Bailiamcnt is not sitting, witliftt 
three weeks after the beginning of the next session of Barliamcnt, 
and shall be judicially notice*!, and shall have effect as if enacted 
by this Act. • 

(3) Xhere shall be paid in respect of proceedings under this 

Act in relation to the winding up of companies in England such 
fees as the Lord Chancellor may, with the sanction of the Treasury, 
direct, and the Treasury may direc^t by whom and in wliat manner 
the same are to be collected and accounted for, and* to what 
account they are to be paid. ^ , 

(4) All ru les made and directions given by the Lord Chancellor 

under this shall be adopted by the authority lor the 

r> tin%:: being empowered to make rules for regulating the practice 
or pr^edure in the cinancery court of the County Palatine of 
Lancaster, but as so adopted shall have effect with the substi- 
tution eff tlie words " vice-cliancellor " for the word judge,*' 
and of the word “ regfeter " for the word “ master," and of the 
words " chambers of the registrar " for the words " chambers of 
the judge " and " judge^% cliambers," and any directions as to 
the remuneration to be allowed to officers of that court in 
respect of *proceedii»gs under this Act shall be subject to the 
sanction of t^je Chancc^Wr of the Buchy and County Palatine 
of Lancaster. 

(5) The a^ithorily liaving power to make rules or give directions 
under thie section fnay, by any such rules or directions, repeal, 
alter, or amend any rules made and directions given by the 
like authority und*!:r« the Companies (Winding up) Act, 1890, 
which are in force at the comm|^ncement of tins Act. 

238. (1) Subject to the provisions of^this^\ct with respect 

to rules and fees^ in delation to the winding up of companies in 
England, rules of procedure fqjr the purposes of thiff Act, InclUduag 
rules as to costs and fees, may be made 

Ca) As regards *'the I*igh Court in Englaiwl, by the authority 
havTng power to make rule|^ for the Supreme Court in 
England : ^ ^ 

(b) As ♦ogards the Court of Session, by act of sederund; : 

(c) As regards the*«igh Court in Ireland, by^the anthoftty 

having power to make rules for the Supreme Court in 
Ireland : * 
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(d) As regards tlie court exercising the stannaries jurisdiction, 
by tlfe authority having power to irf^ke rules for c^K^nty 
courts in England.’ ^ •- 

(2) The authority having power to make rj;tles under this 
section may by any such rules repeal, ^Iter, or amend any 
rules made by the like authority under the Companies Act, 
1862, or any Act amending the same,* which are in force [at the 
commencement of this Act. 

Special J^rovisiotis as to Stannaries^ 

239. Wlien several companies are in course Of liquiaati^n Dy 
or under the superin tcndeiv^e of Vhe court exercising the stannaries 
jurisdiction and acting under that jurisdiction, jf itf appears to 
the judge that a persog who is a contributory«>of one of the 
companies is also a creciitor claiming a debt against one of the 
other companies, the judge may (if after inquiry he thinks fit) 
direct that the debt, when allowed, shall be attached, and pay- 
ment thereof to the creditor suspended for a time certain as a 
security for payment of any calls that are or may in course of 
liquidation become due from him to the company of which he is 
a contributory ; and the amount thereof shall be applied to such 

^payment in due course : ** 

^Provided that such an order of attachment shall not prejudice 
any claim which the company so indebted to the creditor may 
have against him by way of set off, counterclaim, or otherwise, 
or any lawful claim of lien or specific charge on the debt in 
favour of^any third person. 

240. In the application to companies within the stannaries 
of th«* provisions of this Act with respect to preferential payments, 
the following modifications shall be made : — 

(1) In the case of a clerk or servant of such* a company, the 
priority with respect to wages and salary given by ^is •* 
Act shall be given to tlie extent bf three months only, 
instead of four months, and shall not extend, to tlie 
principal agent, manager, purser, pr secretary : 

(2) All wages in relation to the tnine of a miner, artisan, 
or labourer employed in or about the mine, including . 
all earnings by a miner arising from any description 
of piece or other work, or as a tributer or , otherwise, 
but not exceeding an amount equal to three months' 

* wages shall be included amongst the payments which 
are, under this Act, to be made in priority to other 
debts : # 

(3) 'Wages of any miner, artisan, or labourer unpaid at the 
commencement of the winding up, and, subject to the 
provisions of section fiv^ of the Wbrkmen's Compen- 
sation Act, 1906, all artfounts (not exceeding in any 
individual^ ca^e« one hundred poun/is) due in respect 

^ of com]|^ensation under that Act paytflile to a miner 
or the dependants of a miner the liability wherefor 
accrued before the commencement of the winding up, 
shall, to the •extent aforesaid, b^ paid^y *the«.liquidaftor*' 
forthwith in priorit 5 ^ to all costs, nxcept in the case 
of a winding by 1 ±ie court such coftts of and incidental 
^o the making of the winding-up tbo- opinion 

of the eSurt have been properly incurred, and to all claims 
by mortgagees^ execution creditors, or any other persons, 
excepi^ the claims of clerks and servants in respect of 
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tlieir wages or salary, and, sul>ject as afoi%:said, ttie court 
» may, by orde^ cliarge the whole or any part 4^ the assets 
of the ffcompaii_^ , in priority to albclaims and to all existing 
mortgaggs or charges thereon, with the payment of a 
sum sumcient^to discharge the said wages»and amounts 
due in respect of compensation, with interest at a rate 
not exceeding five ^er cent, per annum, and this charge 
may be made in favour of any person who is willing to 
advance the recpiisite amount or any part thereof ; and 
as soon^as the saiM sum has been so advanced, the said 
wages ahc^ amounts due in respect of compensation shall 
be paid without delay so far as the amount advanced 
extends, and in such orS.er df payment as the court 
directs. • 

241. (1) Od the winding up of a company within the stan- 

naries, contributions of the miners, artisans, or labourers for 
the purpose of a mine club, or accident, or sick, or benefit fund 
shall not be deemed to be, or be applied as, part of the as^ts 
of the company in liquidation of the debts of the company or 
otherwise, but shall be accounted for by the purser or any oth^jr 
person in possession of the fund to the liquidator, and shall be 
recoverable by hi/n* and be applied in accordance with the rules 
of the club* ^ 

(2) Where the company is being wound up voluntarily, tlie 
liquidator or any person claiming to be entitled to any such 
contributions or fund may apply to the court for directions, 
or to determine any question prising in the matter in the 
same manner as if the company were being wound i^p by the 
court. 


of Compa^tzes froyn Register * 

^42.— (1)_ Where the registrar of corfipanics has reasonable 
caust5*^co l>*lieve that a. company is not carrying on business or 
in operation, he shall send to the company by post a letter 
inquirir^ whether the company is carrying on business or in 
operation. • 

(2) If the registrar does not within one month of sending 
the letter receive any ar^wer thereto, he shall within fourteen 
days after the expiratiofl of the month send to the company by 
post a registered loiter referring to the first letter, and stating 
that no answer thereto^l^s been received and that if an answer 
is not receiv^Scl to the second letter within one month from the 
date thereof, a notice will be published in the Gazette with a 
view to «trflcing the name of the company off the register, 

(3) If the registrar either receives an answer from the company 
to the effect that ^ ^s not carrying on business or in operation, 
or does not within one montlj after sending the second letter 
receive any answer, he may publish in the gazette, and .send 
to the company jpy post a notice that at rl»e expiration of three 
months from the date of th^t notice the name the comp^py 
mentioned therein will, unless cause is shown to the contrary, 
be.^truck off ^he «regist|^ and the company^will be dissolved. 

If, fli any case where a company is being wound up, the 
registrar has reasonr^ble cause to ben eve either that no liquidator 
is acting, that the affairs of the compan'^ are fully wo^nd up. 
and th^retums requF^d*to be made by the liquidator have«riot 
been made for a period of six consecutive monrns after notice 
by the registrar demanding the returns has been^sent by post 
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to the compa,n 3 ^' or to the liquidaitor at his last known, place of 
husiness, thft registrar may publish in the f^azette and sec^Q *to 
the company a like noticf -3 as is provided m the lAst preceding 
subsection. ^ 

(5) At the eCicpiration of the time mentiofled in the notice the 

registrar may, unless cause to the contrary is previously shown 
by the company, strike its name off the register, and shall 
publish notice thereof in the Gazette, and on the publication 
in the Gazette of this notice the company shall be dissolved : 
Provided that the liability (it any) of Csvery direc^^or, mapaging 
officer, and member of the company shall contmtie and mky be 
enforced as if the company hac|^ not been dissolved. \ 

( 6 ) If a company or ahy member or creditor tjiereof .feels 
aggrieved by the company having been struck <rff the register, 
the court on the application of the company or mentbcr or creditor 
may, if satisfied that the comx>any' was at the time of the sti iking 
off carrying on business or in operation, or otlierwise that it is 
jusf that the company be restored to the register, order the name 
of thcj company to be restored to the register, and thereupon the 
cc^npany shall be deemed to have continued in existence as if 
its name had not been struck otf ; and the court may by the 
order give such directions and maHe such provisions as seem 
^ust for placing the company and all other jiersoris m the same 
position as nearly as may be, as if the name of the company had 
not been struck off. 

(7) A letter or notice under this section may be addressed 
to the company at its register«td office, or, if no office lias been 
legisteredf to the care of some director or officer of the company, 
or, if there is no director or officer o+ the company whose name 
andf'^ddress are known to the registrar of companies, may 
be sent to each of the x^ersons who subscrilied thp nier'xnoiandum, 
addressed to him at the address mentioned in t!ie memorandu^n.. 

Pakx V 
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REOISX RATION OfEICE ANID; 'FEES 

243. (1) For the purposes of the registration of companies 

under this Act, there shall be offices 141 Kiigland, Scotland, and 
Ireland, at such place'* as the I3oard of Tradti think fit. 

(2) The Board of Trade may ax>point such«registrar^ assistant 

registrars, clerks, and servants as the Tk:>ii.rd think pecessary for 
the registration of companies under this Act, and may make 
regulations with respect to tlieir duties ; and may ^i^move any 
persons so appointed. ' • 

(3) The salaries of th • persons appointed under this section 

shall be fixed by the I-3oard of Trade with the concurrence of 
the Treasury, and shall be paid J^ut of the money provided by 
Farliament. I ^ 

(4) The Board of •Trade may require th&.t ^le office of the 
registi^ar of the^court exercising in Respect of the winding up of 
companies and stannaries jurisdiction shall be one of the offfees 
for the registration of companies withirp that jurisdiction. ^ 

(5) The Board may direct^ a seal or seals to be prepared for 

the authentication o^iocuments required fc 4 ; or connected with 
the registration of coinpanies. • • 

(ft) Any person may inspect the d'ociSlnents kept * by the 
registrar on payment of such fees as may be appointed by the 
Board of Tra^e, not eftcceeding one shilling for each inspection ; 
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a-Xid. any person may require a certificate of the flicorporation of 
any ^w>mpany, or a #opy or extract of any other d^pcument or 
any part of sSh.y othet document, to he^ccrtifieci t>y the rep:istrai 
on payment for^the certificate cerlifieci copy or extract, of such 
fees as the Board Of Trade may appoint, not ^fxceedingf five 
shillings for a certificate ^of incorporation, and not exceeding 
sixpence for each folio of a certified coi>y or extract, or in Scotland 
for each sheet of two hundred words. 

(7) A copy of or extract from any document kept and 

registered at aftiy of the cfffices for the registration of companies 
in England, Scotland, or Ireland, certified to 1><* a true copy under 
the hand of the registrar or an a.^sistant registrar (whose official 
position it ^hall not he necessary to* prove) shall in all legal 
proceedings he ^dmissilile in evidence as of equal validity with 
the original dc»f:ument. • 

(8) Whenever any act is hy this Act directed to he done to 
or hy the registrar of companies, it shall, until the Board of 
Trade otherwise directs, he done in England to or hy the exfl^t- 
ing registrar of joint stoeVe companies, or m his absence to or hy 
such person as the Board may for the time heing authorises; 
in Scotland to or hy the existing registrar of joint stock com- 
panies in Scotland ; and in J^reland to or hy the existing assistant 
registrar of joint stock companies for Ireland, or to or hy such 
person as the Board may for the time heing authorise m Scot- 
land or Ireland, in the ahsence of the registrar or assistant 
registrar ; hut in the event of the Board altering fhe constitution 
of the existing registr 3 ^ offices or :«ny of them, any such act shall 
he done to or hy such officer and at such place with reierence to 
the local situation of the registered offices of the compamo^to 
he registered as the Board may api>oint. 

244. — shall he paid to the registrar in respect of 

, t ha several matters mentioned in Tahle B in the Eirst Schedule 
to tlfTS> A eg: Lhe scver^Ll fees therein specified, or such smaller 
fees as the Board ot Trade may from time to time direct. 

(2) A41 fees paid to the registrar in pursuance of this Act 
shall he paid into the ^'xchequer. 


A Parx VI 

j\pj>i^ic AXiON^OR Act Companies formki> ano registereo 

XJNOER I'ORMER COMPANIES ACTS 

245. in^the application of this Act to existing companies, 

it shall apply m the same manner in the case of a limited com- 
T>any other than % company limited hy guarantee, as if the 
company had hcen formed an^ registered under this Act as a 
company limitedi hy shares ; in the ^.ase^of a^ompany limited 
hy guarantee, as 4 ^f tfie company had been fiftrmed and registered 
under this Act as a company^ limited hy guaranWe ; and ^ 
case of a company other tlian a limited company, as if the 
coTBpany had*hccii forr»ed and registered u«ider this Act as an 

unlimited Tiompany. ^ 

Provided that re^rence, express or implied, to the date ot 
registraticjn sshall be construed as a referee to the tj^te at 
which tlie companynwas registered under 

Companies Acts, or under the Companies Act. 1862. as the case 
may he. 
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246. "Aiis Atft shall apply to eve^ company registered but 

not formed finder the Joint Stock Compani{.xs Acts, or the 
panies Act, 1S62, in thee sa.me manner as it is hl&reinafter in 
this Act declared to apply to companies registered but not 
formed under wthis Act : 8 

jProvided that reference, express or implied, to the da.te of 
registration shall be construed as a ^reference to the djate at 
which the company was registered under the Joint Stock 
Companies Acts, or the Companies Act, 1862, as the case niay be. 

247. This Act shall apply to ev^ry unlimried company 

registered in pursuance of the Companies Act, ^879, as a limited 
company, in the same mannej: as it applies to an unlimited 
company registered in fiursuance of this Act a^ a limited 
company : ^ 

^Provided that referer^ce, express or implied, fb the date of 
registration shall be construed as a reference to the date at 
which the company was registered as a limited company under 
th^ Companies Act, 1879. 
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Com PAMIRS AUTHORISED TO REOfSTER UNOfilR THIS ACT 

f 

248. A company registered under the Joint Stock Com 

panies Acts may cause its shares to be transferred in manner 
hitherto in use, or in such other manner as the company may 
direct. 

249. (€) With the exceptions and subject to the provisions 

mentioned and contained in this section, 

"'p) Any company consisting of seven or more members, which 
was in existence on the second dayr November 

eighteen hundred and sixty-two. including any company 
registered under the Joint Stock Companies 'Acts ; 
and 

(ii) Any company formed after the date aforesaid, f^hether 
before or after the commencerntmt of this Act, in 
pursuance of any Act of Parliament other than this 
Act, or of letters patent, or Joeing a company within 
the stannaries, or being otherwise duly constituted by 
law, and consisting of seven or inor« membe/s ; 
may at any time register under this Ajo-t an unlimited com- 
pany, or as a company limited by shares, or as a company limited 
by guarantee ; and the registration shall not be invalid by reason 
that it has taken place with a view to the company being wound up. 

(2) Provided as follows : 

(«) A company having the liability of«iti^ members limited 
by Act of Parliament letters patent, and not being 
a joint ^'itock^ company as liereinafter defined, shall 
not register^in pursuance of this scAtiq^ : 

(if) A company having the lialjility of its members limited 
by Act of Parliament or letters patent shall not register 
in pursuance of this section an unlimited comply 
or as a company limited by guarantee ; * 

(c) A company ttiat is not a joint stocl^ company as herein- 
^ after defin^^ shall not register ♦in pursaano3 of this 
section as a company limited •oy/fthares : 

(jd) A company shall not register in pursuance of this 
section withsrut the assent of a majority of such of 



335 


COMPANIES (C01srS0Lir>ATI0N) ACT, 1908 

• • 

its ixiembers as are present in. person l>y proxy (in 
cases wlier^ proxies are allowed l>y the regulations of 
the ^company ) at a general m^eting^ summemed for the 
purpose : 

(e) Where^ a conapany not having the liahiliiiy of its mem- 
bers limited by Act of F^arliament or letters patent 
is about to register as a limited company, the majority 
required to assent as aforesaid shall consist of not less 
Ilian three- fourths of the members present in person 
or b«r proxy at# the meeting : 

(/) 'Where a company is about to register as a company 
limited oy guarantee, the assent to its being so regis- 
tered shall be accompanied ^y a resolution declaring 
that fpach member undertakes to contribute to the 
asseh^ of the company, in the twent of its being wound 
up while he is a member, or within one year afterwards, 
for payment of the debts and liabilities of the com- 
pany contracted before he ceased to be a meml^br, 
and of the costs and expenses of winding up, and for 
the adjustment of the rights of the conlributori^ 
among themselves, such amount as may be lequired, 
not exceeding a specified amount. 

(3) In computing any majority under this section when a^ 
poll is demanded regard shall be had to the number of votes to 
which each member is entitled according to tlie regulations of 
the company. 

(4) A companv registered un<Jer the Comx‘>a.nies Act, 18G2, 
shall not be registered in pursuance of this section. • 

250. — -I'or the purposes of this T*art of this Act, as far as Drnnitirm of 
relates lo registration of companies as companies limiteci^^by loint stock 
shares, a jc?!^iP< 3*tock company means a company having a per- 

m^ient x’siid up or nominal share capital of fixed amount 
divided into shares, al^o of fixed amount, or held and transfer- 
able as stock, or divided and held partly in one way and partly 
in the cither, and formed on the i^rmcipal of having for its mem- 
bers the holders of those shares or that stock, and no other 
persons ; and such a comjDany when registered with limited 
liability under this Act sl^^ll be deemed to be a company limited 
by sliares. * » 

251. (f» A bank of issue registered under this Act as a Liability of 

limited company shal^ not be entitled lo limited liability in bank of issim 
resx>ect of its^notes ; and the members thereof shall be liable in 

respect of its notes in the same manner as if it had been registered notes, 
as unlimitefl ; but if. in the event of the company being wound fiBao, *. 6.l^> 
up, the general assets are insufficient to satisfy the claims of 
both the note-holder^ and the general creditors, then the mem- 
bers, after satisfying the remaining demands of the note-holders, 
shall be liable to contribute towards pavmeii^ of the debts of 
the general cred^or^ a sum equal to the anaount received by the 
note-holders out of the gen cyal assets. • • • 

(2) For the purposes of this section the expression " the 
geipsral assets^*' means 4:he funds available i^or payment of the 
general creditor as well as the noteholder. 

(3) Any bank of jssue registered under this Act as a limited 
companv^may state oci its notes that the'^mited liability does 
not ext^d to its not«|p, 3.nd that the members ^ the company 
arc liable in. respect of its notes in. the same manner as if it 
had been registeied as an unlimited comjmny. ^ 
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252. Before "th.e registration in pursuance of tliis Bart of 

tills Act of^ia joint stock: company tliere ss^all be deliver^ti *to 
tbe registrar tbe following documents (tbat is to saiy) : 

(1) A list showing the names, addresses, and. occupations of 
all perstons who on a day named i.^ the list, not being 
more than six clear days before the day of registration, 
were members of the company, with the addition of 
the shares or stock held by them respectively,^ distin- 
guishing, in cases where the shares are numbered, each 
share by its number ; '* ^ \ 

(2/ A copy of any Act of Barliament, royal charter, letters 
patent, deed of settlement, contract of* copartneryV cost 
book regulations, or other instrument constituting or 
regulating the company ; and 

(3) If the company >s intended to be registered as a limited 
company, a statement specifying the following particulars 
(that is to say) : 

(/z) The nominal share capital of the company and 
tlie number of shares into which it is divided, or the 
amount of stock of which it consists ; 

(&) The number of shares taken and the amount 
paid on each share ; 

(c) The name of the company, with the addition 
of the word " limited " as the last word thereof ; and 

(d) In the case of a company intended to be registered 
as a company limited by guarantee, the resolution 
declaring the amount of a guarantee. 

253. Before the registration in pursuance of this Bart of 

thiaAct of any company not being a joint stock company, there 
shalT be delivered to the registrar — 

(1) A list showing the names, addresses, and^occu pat ions 

of the directors or other managers (if any) of the 
company ; and * ** 

(2) A copy of any Act of Barliament, letters patent, deed 
of settlement, contract of copartnery, cost book'^Tegula- 
tions, or other instrument constrtuting or regulating 
tlie company ; and 

(3) In the case of a company intended to be registered as a 
company limited by guarantee, a copy of the resolution 
declaring the amount of the guarant^^e. 

c254. The list of members and dji:ectors and any other 

particulars relating to the company recjuired to * be delivered 
to the registrar shall be verified by a statutory declaration 
of any two or more directors or other principal ofiiceas of the 
company. 

255. The registrar may require such evidence as he thinks 

necessary for the purpose of satisfying himself whether any 
company proposi^\g to^, be registered is or is not a joint stock 
company as hereinafter defined 

— (1) Wiiere a banking company which was in existence 
on the seventh day of August eighteen hundred and sixty- two 
proposes to registec^ as a limited company, it shall, at lqg.st 
thirty days before so register^g, give notice of its intebtion so to 
register, to every per^n who has a bankii^ account with the 
company, either by delivery of the notice‘*to him, or bjr posting 
it to him, at or^delivering it at, his last kn^Nvn address. 

(2) If the company omits to give the notice required by this 
section, then ^as between the company and the person for the 
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time being interested, in "'tbe nccount in respcitt of *wbicb the 
ns>t*<ie ought to hrfire been given, a.nd so far as ^respects the 
account do^n to the time at which* notice is gii^n, but not 
further or otherwise, the certificate of registration with limited 
liability shall have iio operation. t 

257. No fees shall be charged in respect of the registration 

in pursuance of this IPar? of this Act of a company if it is not 
registered as a limited company, or if before its registration as 
a limited company the liability of the shareholders was limited 
by some othe*- Act o. l^cfcliament or by letters patent. 

258. ^When a company registers in pursuance of this IPart 

of this Act with limited liability^ the word “ limited " shall form 
and be re^stered as part of its name? 

259. On tlm; comjiliance with the rec^uirements of this l^art of 

this Act witlP respect to registration, and on pay^ment of such 
fees, if any, as are j^ayable under Table XI in the iMist Schedule 
to this Act, the registrar shall certify under his hand that the 
company applying tor registration is incorporated as a comjfhny 
under this Act, and in the case ot a limited company, that it is 
limited, and tlierc'upcjn the com^^any Siiall lie incoiiiioraled, a^d 
shall liave perpetual succession, and a common seal, with power 
to hold lands ; and any b^^nlcing company in Scotland so incor- 
porated shall be deemed to be a banlc incorporated, constituted^ 
or established by or under Act of IParliament. 

260. All property, real and personal (including things in 

action), belonging to or vested in a company at the date of 
its registration m pursuance of •this part of this Act, shall on 
registration and vest in the company as incorporated 

under this Act for all the estate and interest of the comr>any 
therein. ' 

261. R^?^sbration of jt cc»nipany in pursuance of this "Part 

this Act -hall not jiffecl the rights or liabilities of the com- 
pany in iBDspect of any debt or obligation incurred, or any con- 
tract entered into, by, to, with, or on behalf of tlie comjiany 
before •registration. 

262. All actions ^nd other legal proceedings which at the 

tune of the registration of a company in pursuance of this part 
of this Act are pending or against tlie company, or the public 
officer or any memX^er* thereof, may be continued in the same i 
manner fft* if tXie registration had not taken x:>lace ; nevertheless 
ex€*cution shall not against the effects of any individual 

member of*the company on any judgment, decree, or order 
obtained in any such action or proceeding ; but in the event of 
the propel^ty and effects of the company being insufficient to 
satisfy the judgment, decree, or order, an order may be obtained 
for winding up t)^ ^company. 

263. 'When a company i^ registered in pursuance of this 

Part of this Act ^ ^ 

(i) All pro^iijsi^^tis contained in any A^pt or Parliament, deed 
of settlement, contract of copartnery, ^ost book r^u- 
lations, letters patent, or other instrument constituting 
or regulating ^le company, including, in the case of a 
dbmpany registered as a company limited by guarantee, 
the resoluyon declaring ftie amount of the guarantee, 
•hall be deemaed to be conditio’*^ and regul^ions of 
• the compan'5^, ifi the same manner and with tne same 
incidents as if so n'luch thereof as would, if the com- 
pany had been formed under this«\ct. have been required 
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to be Inserteti in the memorandum, were contained 
in ^ registered, memorandum, andi tiie residue t^lsr^eof 
were contained In registered articles : 

(ii) All tile provisions of this Act shall ap/ily to the com- 
pany/- and the members, con tri histories, and creditors 
thereof, in the same manner /n all respects as i^ it had 
been formed under this Act, subject as follo-vjirs (that 
is to say) : 

(a) Xhe regulations in Xable A in the Xirst 
Schedule to this Act shall hot ajiply linless adopted 
by special resolution ; ^ \ ^ 

(^) Xhe provisior\s of this Act relating to the 
numbering of Shares shall not apply to any joint 
stock comjiany whose shares are nc?*. numbered ; 

(c) Subject® to tlie provisions of tAis section the 
company shall not have power to alter any provision 
contained in any Act of Parliament relating to the 
company ; 

(c/) Subject to the provisions of this section the 
company shall not have power, without the sanction 
of the I3oard of Xrade. to alter any provision contained 
in any letters patent relating to the company ; 

(a) Xhe company sliall not have i^ower to alter 
any provision contained in a roytil charter or letters 
patent with respect to the objects of tlie company ; 


(Hi) 


(/) In the event of the company being wound up, 
every person shall “be a contributory, in rt sj^ect of 
the debts and liabilities of the company contracted 
before registration, wlio is liable to pay or contribute 
to the payment of any debt or liability of the com- 
pany contracted before registration, efr tO'pay or con- 
tribute to the payment of any sum for the adi\pst- 
ment of the rights of the members among kliemselves 
in respect of any such debt or liability ; or to pay or 
contribute to the payment of the costs and ^-xpenses 
of winding up the company, so*far as relates to such 
debts or liabilities as aforesaid ; and every contribu- 
tory shall be liable to contmlbute to the assets of the 
company, in the course of tne winding all sums 

due from him in respect of any sut;h liability as aforii- 
said ; and in tlie event of* t-lie death,^ bankruptcy, 
or insolvency, of any contributory or marriage of any 
female contributory, the provisions of tli^s Act with 
respect to the personal rex>resen la lives, heirs, and 
devisees of deceased contributories, to the trustees of 
bankrupt or insolvent contritvatwiries, and to the 
liabilities of husband^ and wives respectively, shall 


apply g 

Xhe jyrovisioz^ of this Act with resffect^to 

(uf' Xhe registration an. unlimited company as 


limited ; 


(if) X'h® powers of an unliiftiited company on regis- 
tration as a limited company to increase the nominal 
amount oXits share capital and ^o provide that a 
jxjrtion o^its share capital stfa.Il not be capable of 
bcir^ called up except in the ^SVent of winaing up ; 

(c) The power of a limited company to determine 
thi^t a portibn of its share capital shall not be capable 
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of ’being caviled up except in tbe events of winding up ; 
siia.ll app|[y notwitbstanding any proWsions con- 
"ta^^d in any Act of IParliaTCient, royal cnarter, deed 
of settlement^ contract of copartnery, cost book; 
regulation », letters patent. or oth >r instrument 
constituting or regulating tbe company ; 

(iv) Nothing m this section shall authorise the company to 
alter any such provisions contained in any deed of 
settlement, contract of copartnery, cost book regula- 
tions^ letters pa -tent, or other instrument constituting 
or regulating tlie company, as would, if the company 
had origftially been formed under this Act, have been 
rec^iired to be containec^ in ^he memorandum and are 
not authorised to be altered by this Act : 

(v) Nothiftg in this Act shall derogate from any power of 
altering its constitution or regulations which may by 
virtue of any Act of I’arliament, deed of settlement, 
contract of copartnery, letters patent, or ot?her 
instrument constituting or regulating the company, be 
vested in 1 iie company- ^ 

264. (1) Subject to the provisions of this section, a com- 

pany registered in pursua;^ce of this I?art of this Act may 
by special resolution alter the form of its constitution by^ 
substituting a memorandum and articles for a deed of settlement. 

(2) The provisions of this Act with respect to confirmation 

by the court and registration of an alteration of the objects of 
a company shall so far as ax^plica^le apply to an alteration under 
this section with tlie following modifications : • 

(a) There shall be substituted for the printed copy of the 
altered memorandum rcc^uircd to be delivered to *The 
regis^c 4 ir«o£ companies, a printed copy of the substituted 
memorandum and articles ; and 

Oi^ the registration of the alteration being certified by 
the registrar tjie substituted memorandum and articles 
fdiall apply to the company in the same manner as if 
it were a company registered under this Act with that 
memorandum and those articles, and the company *s 
deed of settlement shall cease to apply to the company. 

(3) An alteration nrftier this section may be made either 

with or wtthout alteration of the objects of the company 

under this Act. ^ . 

(4) In thlft section *tlie expression deed of settlement 
includes any contract of copartnery or other instrument consti- 
tuting r^ulating the company, not being an Act of Parliament, 
a royal charter or letters patent. 

265. The provisions of this Act with respect to stayinf^ 

and restraining actions and proceedings against a company at 
any time after the presentation of a petitioa for winding up 
and before the makiing of a winding-up Srrfe^shaJl, in the case 
of a company registered in pursuance of this Part of thS« Act, 
where the application to stay or restrain is by a creditor, extena to 
actions and pjoceedings^gainst any contribu^iory of the company. 

266. ^Where an order has been inade for winding up a com- 

pany registered in pursuance of tms Part of this Act no action 
or proceerding shalr be commenced or preceded with ^gainst 
the confpany, or anyt ccfti tributary of the coixiQfLny in respect 
of ?*ny debt of the company, except by leave oirhe court, and 
subject to such terms as the court may Isipose. ^ 
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C 

Parx VIIx 

VTinding Up Unrkgisxered^ Compaj^ies 

267. For ttie purposes of this Fart of this A^.t the expression 

" unregisterefJ company shall not inclufle a railway company 
incorporated by Act of Parliament (except in so far as is pro- 
vided by the abandonment of Fail ways Act, 1850, ^nd the 
Abandonment of Railways Act, 1869, and any Acts al^ending 
them), nor a company registered under the Joint Stoi^ Com- 
panies Acts, or under the Companies, Act, 1862i’ or under this 
Act, but, save as aforesaid, shall include any partnersliip, associa- 
tion. or company consisting <^f more than seven membe:^s, and 
any trustee savings ban'n: certified under the trui^tees Savings 
Ranks Act, 1863, and any limited partnership. 

268. ( 1 ) Subject to the provisions of this F^trt of this Act, 

any unregistered company may be w'ound up under this Act, 
and all the provisions of tins Act with respect to winding up 
sliall apj^ly to an unregistered comjiany, with tlie following 
exception and additions : 

9 (i) An unregistered company shall, for tlie purx>ose of deter- 

mining the court hax’'ing jurisdiction in the manner 
of the w'iriding up, be deemed to be registered in that 
part of the United Kingdom where it.s principal place 
of business is situate ; or if it lias a principal place of 
business situate in more than one part of the United 
Kingdom, then in each part of the United Kingdom 
where it has a primwpal place of business ; and the 
principal place of business situate in that x^^rt of the 
X-Tiiited Kingdom in which p>*‘oceedings are being insti- 
tuted shall, for all the purposes of the winding up, be 
deemed to be the registered office of tbe ««>mpany : 

(ii) iSJo unregistered company shall be wound up under ^»his^ 
Act voluntarily or subject to ^uj^ervision i. 

(iii) The circumstances in which an unregistered company 

may be wound up are as follows (that is to saty) : 

{a) Jf the company is disso/ved, or has ceased to 
carry on business, or is carrying on business only 
for the purpose of winding-up its affairs ; 

( 6 ) If the company is unable to pay its debts ; 

(c) If the court is of opiriion*^, that it ^^s just and 
equitable that the company^ should be wound up : 

(iv) An unregistered company shall, for the piirposes of this 

Act, be deemed to be unable to pay its debts : 

(a) If a creditor, by assignment or c!^thgrwise, to 

whom the company is indebted in a sum exceeding 
fifty pounds then due, has sei^^^ on the company 
by leaving at its principal place of business, or by 
deliv^ing to the secretary or some director, manager, 
or prmeij officer of the comixxn]^ or by otherwise 
sending in such manne^r as the court may approve 
or direct, a . demand under his hand requiring the 
company to pay tlie sum due, and the company ’ 
has for three weeks after the service of the demand 
neglected to pay^the sum, or to secure or compound 
for it to^'che satisfaction of creditor 4 . 

(b) If any action or otlic^ proceeding has been 
ins&tuled against any member for any debt or demand 
due, or claimed to be due, from the company, or 
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# 4 • 

him in hite character of memh^r^ an notice in 
"'^I'iting the institution of the action or proceo< 3 ing 
having "been served on the^ company hy^leaving the 
S 3 .me at its principal j>lace of business, or by deliver- 
ing %t to ^he secretary, or some director, manager, 
principal officer of the company, or by otherwise 
serving the saftie in such manne? as the court may 
approve or direct, the company has not within ten 
days after service of the notice paid, secured, or 
<^t>l^pounded l^r the debt or demand, or procured the 
action or proceeding to be stayed, or indemnified 
the dcrfcndant to his reasonable sa.tisfaction against 
tlie action or proceeding, an^ against all costs, damages, 
^nd^expenses to be incurred by him by reason of the 
saime ; 

(c) If in England or Ireland, execution or other 
process issued on a judgment, decree, or order ob- 
tained in any court in favour of a creditor against 
the company, or any member thereof as sucli, or any 
person authorised to be sued as nominal defendant 
on behalf of the company, is returned unsatisfied ; 

(d) If in Scotland the induci^e of a charge for pay- 
ment on an extract decree, or an extract registered 
bond, or an extract registered protest, liave expired^' 
witliout payment being made ; 

(^) If it is otherwise proved to the satisfaction of 
the court that the comjiany is unable to pay its 
debts ; ^ 

(v) The court having jurisdiction to wind up a railway [ 33 , & 33 vict. 

company under the Abandonment of Titailways •Act, c. 114 , s. a.j * 
< 4 nd the Abandonment of Railways Act, 1 8B9, 
and the Acts amending them, shall be the Idigh Court 
England or Ireland, or the Court of Session in Scot- 
land, according as tlie railway was authorised to be 
» made in England, Ireland, or Scotland, and the special 
provisions o4 those acts shall apply to the winding up 
witli the substitution of references to this Act for 
references to the Companies Acts, 1862 and 1867 : _ 

Erovided thrPtT subject to general rules and to orders ^[36 & 37 Mict, 
o4 transfer^made as respects England, under the author- c. 66 , ss. i 6 (i). 
ity of the Supreme Court of Judicature Act, 1873, 4 Vict. 

andT as respcTbCb Ireland, under the authority of c. 57 , ss. ar <i). 

Supreme Court of Judicature (Ireland) Act, 1877, the 35» 3^-1 
jurisdiction of the High Court in England or Ireland 
under this provision shall be exercised by tlie Chancery 
l>ivision that Court : 

(vi) A petition ^h^ winding up a trustee savings bank may [50 & sx Vir . 
be presented by the ^National Hebt ^I^ommissioners, or c. 47, *- 3*1 
by a comirmssioner appointed urM^ IRe Trustee Savings 

Banks Kct, 1887. as well as by any person autjrorised 
under the other p/o visions of this Act to preseift: a 
petition for wijj^ding up a companv; 

(vii) I A the case of a limited partnersnip the provisions of [7 Hdw. 7 - 

this Act with respect to^winding up shall apply with 6 .^( 4 ), 

l^uch modi#c^lions (if any) as ma^^be provided by rules ^ 

• made by tte i-ord Chancellor with the couftur^nce* 
of the Eresiaent of the Board of Tradfe, and with the 
substitution of general partners ^or directors. 

* 3 — 
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(2) Nooning in, tUis Dart of this Act shall affect the operation 
of any enactment which provides for any partnership, asfxccia- 
tion, or con^.pany, heing wound up, or being wound /*ip as a com- 
pany or as an unregistered company, under any enactment 
repealed by t](\is Act, except that referen^^s in* any such first- 
mentioned enactment to any such repealed enactment shall be 
read as references to the corresponding provision (if any) jof this 
Act. 

269- (1) In the event of an iinregistered company \ being 

wound up every person shall be deemed to be a contributory 
who is liable to pay or contribute to the payment of any* debt 
or liability of the company, or to pay or contiibute to the pay- 
ment of any sum for the adjustment of the rights of the members 
among themselves, or to pay or contribute t^ tlie payment 
of the costs and expenses of winding up the compf^ny, and every 
contributory shall be liable to contribvite to the assets of the 
company all sums due from him in respect of any such liability 
as «.foresaid : 

Provided that in the case of an unregistered company witliin 
f^e stannaries, a past member shall not be liable to contribute 
to the assets of the company if he has ceased to be a member 
for two years or more either before t^e mine ceased to be worked 
or before the date of the winding-up order. 

(2) In the event of the death, bankruptcy, or insolvency, 
of any contributory, or marriage of any female contributory, the 
provisions of this Act with respect to the personal representatives, 
heirs, and devisees of decease^ contributories, to the trustees 
of bankrw-pt or insolvent contributories, and to the liabilites of 
husbands and wives respectively, shall apply. 

The provisions of this Act with respect to staying and 

restraining actions and proceedings against a qpIla^^any at any 
time after the presentation of a petition for winding up and 
before the making of a winding up order shall, in the case cf"an 
unregistered company, where the application to stay or restrain 
is by a creditor, extend to actions and proceedings ^against 
any contributory of the company. c> 

271. Where an order has been made for winding up an 

unregistered company, no action or proceeding shall be proceeded 
with or commenced against any contribfttory of the company in 
respect of any debt of the company, except by leave ofothe court, 
and subject to such terms as the court may impiose. 

272. If an unregistered company has no power to sue and 

be sued in a common name, or if for any reason it appears 
expedient, the court may by the winding-up order,<->or. by any 
subseq^uent order, direct that all or any part of tlie property, 
real and personal (including things in actionX belonging to the 
company, or to trustees on its behalf, is to vest in the liquidator 
by his official nune, and thereif^ion the property or the part 
thereof specified Tti order shall vest acusor^ingly ; and the 

liquidator may|®after giving such indemnity (if any) as the court 
may direct, bring or defend in his official name any action or 
other legal proceedings relating to tha^ property ,e or necessary 
to be brought or defended for the purposes of efTectuahy winding 
up the company and recovellng its property, 

273. — ^Xhe provisirths of this Dart of Act with respect 

to ^inregistcred companies shall be acj^diition to and not in 
restriction of atfiy provisions hereinbefore in this Act contained 
with respect to winding up companies by the court, and the 
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court or liquidator may exercise any powers or 3o any act in tlie 
unregisterec^ companies wliicti miglit Ije cxeriilised or done 
by it or ^ liiftx in winding vip companies formed and registered 
under this Act^;^ but an unregistered company shall not, except 
in the event of its b%ing wound up, be deemed td*bc a company 
under this Act, and theQ. only to tlic extent provided by this 
IPart of this Act. 


I'^ARX IX 

CbMPANIES ES^CAUmsnEO OUXSIOE XHE UlCiXEO IClNGPOlVl 

274. (1>» Every company incorporated outside the hlnited Require- 

whii^i on the first day of Ju^ nineteen hundred and ments as to 
eight has a place of business in the United Eingdom, and every fSSbilsiica 
such company which after that date establishes a place of outside, the 
business within tlie United Umgdoin, shall within three moi^tlis United 
from that dale or within one month from the estal^hshinent of 
the place of business, as the case may be, file with the registr^^ 
of companies 

(^) A certified copy of the charter, statutes, or memorandum 
and articles of the ^ompan 3 % or other instrument con- 
stituting or defining the constitution of the company, 
and if the instrument is not written in tlie English language, 
a certificated translation thereof ; 

(6) A list of the directors of the company ; 

(r) The names and addresses^ of some one or moj|c 

resident in the United Ivingdom antliorised to accept 
on behalf of the company service of process and •*iny 
notices required to be serv’^cd on the company ; 
and, in tli^ %v%nt of any alteration being made in any such 
iiih s^r 11 inent or in the directors or in the names or addresses of 
any such^persons as* aforesaid, tlie company sliall witliin the 
prescribed time file with the registrar a notice of the alteration. 

(2) APfry process or notice required to be served on the com- 
pany shall be sufficiently served if addressed to any person 
whose name has been so filed as aforesaid and left at or sent 
by post to the address '^yiiicli has been so filed. 

(3) Every company to wliich this section applies shall in 
every yeaS* file witM the registrar such a statement in tlie form 
of a balance-sheet as w«uild, if it were a company formed and 
registered under this act and having a share capital, be rdfjuired 
under tliis^Act to be included in the annual summary, 

(4) Ewe^^ company to which this section applies, and which 
uses the word ** Limited as part of its name shall — 

(a) In every prcJfex^^t'^s invijing subscriptions for its sliares or 
debentures in the United ICingdom st^e the country in 
which the company is incorporated^ wi.ci 
{b) Conspicuoi* 6 l 3 ^ exhibit on every place wlu^e it carij^es on 
business in the United* Kingdom the name of tlie compAiy 
and the country in which the company is incorporated ; 
and • • • 

^c) Have the name of the comipany and of the country in 
which the cemmany is incorporated jnentioned in legible 
qjifltracters in ml l;>ill-heads and letter paper. an4l in* aL 
xiotices. advertisements, and other oifici«Ll publications 
of the company. ^ 

(5) If any company to which this section applies fails tc 
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comply with any of the requirements of this section the com- 
pany, and fwery officer or agent of tlie confpany, shall hec^ihhle 
to a fine not exceeding fifty pounds, or, in the caise of a con 
tinning offence, five pounds for every day during which the 
default continues. ^ 

(6) For the purposes of this sectioip , 

The expression *' certified ** means certihed in the pre- 
scribed manner to he a true copy or a correct translation ; 
The exi>ression " place of business " includes a share ^ansfer 
or share registration office ; ”* ^ 

The expression " director *’ includes any ^person occupying 
the position of dir9ctor,jL by whatever name called ; and 
Tlie expression " prospectus ** means any ^ prospectus, 
notice, circular, adv^ertisement, or otiier invitation, 
offering to the j^ublic for subscription or jiurchase any 
shares or debentures of the company. 

^7) There shall be paid to the registrar for registering any 
document required by this section to be filed witli him a fee of 
^ve shillings or such smaller fee as may be prescribed. 

275. A company incorporated in a l^ritish possession which 

has filed with tlie registrar of companies the documents and 
particulars specified in paragraphs (f*), (/^), and (r) of sub-section 
(1) of the last foregoing section shall liave the same power to 
hold lands in the United Kingdom as if it were a company 
incorporated under this Act. 
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Farx X- 

SUPPI.EMENTAL 

I^egal I‘*roceedings, Offences, etc. 

276. (1) All offences under this Act madt punishable by 

any fine may be prosecuted under the Summary Jurisd^tson 
Acts. • •' 

(2) In Scotland all prosecutions for offences or fines under 
the provisions of tliis Act relating to ^ ^ 

(а) The appointment of directors ; 

(б) The restrictions on commencement of business by a 

company ; ” * 

(c) Returns as to allotment ; ^ 

{d) P'alse statements in respect of which ai penalty is provided 
by this Fart of this Act ; * * ^ 

The filing of copies of a prospectus, an order revoking the 
dissolution, or an order sanctioning the reorganisation 
of the share capital of a company ; • 

(/) The filing of notice of appointment of a liquidator or of 
the accounts of a receiver or manager ; 

(g) Oeneral nme tings ; ^ 

(h) CompaniesLesJaiilished outside the United Kingdom ; 

(i) ^The issi^ of ^debentures and ccrtinca4es of shares and 

' debenture stock ; 

(/} The issue, circulation, and publication of balance sheets ; 
(k) Unqualified persons acting as dfrectors ; ' ' 

(/) The inspection of registers of debenture holders and the 
furnishing oi^opies of trust deeds,; 
sh^ll be at the instance of the Lord ^dVocato or a ^.rocurator 
fiscal as the Bord Advocate may direct. ^ 

277. — The court ix^posing any hne under this Act may direct 
that the whole or any part thereof be applied in or towards 
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payment f>f tlie costs of ^lie proceedings, or in or towards tlie 
r^wpajjrding tlie pers<wii on "wliose information or at wliose suit llie 
fine is recovered, and subject to any si:^li direction aff fines under 
tins Act sliall, notwithstanding anything in any other Act, be 
paid into the iCxche^uer. ^ 

27S. Where a limited company is plaintiff or pursuer in any 

action or other legal proceedings, any judge having jurisdiction 
in the matter may, if it appears by credible testimony that there 
is reason to believe that the company will be unable to pay the 
costs of the defendant ijb successful in his defence, require suffi- 
cieq^t security to be given for those costs, and may stay all 
proceedings untilP the security is given. 

279. any proct^ediiig against sPdirector, or person occupy- 

the posit igiin of director, of a company for negligence or 
breach of trv^t it apj^ears to the coui»t hearing the case that 
the director or person is or may be liable in respect of the 
negligence or bi each of trust, but has acted lionestly and 
reasonably, and ought fairly to be excused for the negligence or 
breach of trust, that court may relieve him, either wholly or 
partly, from his liability on such terms as the court may lliii^ ' 
proper. 

2SO. — ^(1) In the case of^ company subject to the stannaries 
jurisdiction, the court exercising the stanmiries jurisdiction 
shall have and exercise the like jurisdiction and powers, as well 
on the common law as on the equity side thereof, as the Court 
of the Vice-Warden of the stannaries possessed before the com- 
menccnicnt of the Stannaries C^mrt (Abolition) Act, 1896, by 
custom, usage, or statute in the case of unincorpor«Ltcd com- 
panies, but only so far as is consistent with the provisions of this 
Act and with the constitution of companies as prescribeCf or 
required bp 4ihv> Act. 

(2) Kor the purpose of giving fuller effect to that jurisdiction, 

alb process issuing oijt of the said court, and all orders, rules, 
demands, notices, weirrants, and sun:imonses required or authorisecl 
by the* practice of the court to be served on any company, 
whether registered oP not registered, or on any member or con- 
tributory thereof, or on any ofTicer, agent, director, manager, or 
servant thereof, may be served in any part of England witliout 
any special order of tlie judge for tliat purpose, or by such- 
special oi^er may l#c served in any part of tlie I3ritish Islands, on 
such terms and condit^qps as the court may think fit : * 

Provided *t hat no such service of process out of the^niimits 
of the stannaries , in any suit or plaint on the common law side 
of the ftoiftt shall be effected without the special order of the 
judge made on a statement of the nature and object of the 
suit or plaint. m « 

(3) All decrees, orders, judgments of the said court 

may be enforced in the same manner in wlijojli decrees, orders, 
and judgments qf tMe Court of the Vice-'W£*’dra of the stannaries 
could before its abolition have been by law ertforced, 'vi4ietj>er 
within or beyond the stannaries. 

231. <• — If a*y person 4n any return, repor4, certificate, balance 
sheet, or*other document, required by or for the purposes of 
any of the provisions of tliis Act ^J>ecified in the Sixth Schedule 
hereto, wilfully mafteSl a statement false in%ny material oarticu- ^ 
lar, kn<5wing it to be‘‘*i‘als^, he shall be guilty of a^misdemeanP>ur, 
and shall be liable on conviction on indictment to imprison- 
ment for a term not exceeding two year^ with or^ without hard 
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^54. 


HI 


53, idb.J 


s. 6x ; t86. 

».T* ; jrOQO. 
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labour, aii& on sjiimmaxy conv'iction to' imprisonment for a term 
not exceeding four months, witli or without hard labour, ax^cLip 
either case tf^ a fine in lieu pf or in addition to such irq^risonment 
as aforesaid : 

Provided th^.t the fine imposed on sumnyiry conviction shall 
not exceed one hundre^d pounds. 

282. If any person or persons tratle or carry on business 

under any name or title of which " Limited " is the last word, 
that person or those persons shall, unless duly incorporated \with 
limited liability, be liable to a fine neV* exceeding* five pounds 
for every day upon which that name or title lias been used‘^^^ 

Report by Hoard of "rrade, 

283. Xhe Board of Xracle shall cause a general annual report 

of matters within this Act to be prepared and lafd before both 
Houses of Parliament- * 

Attthentication of lyocttmenis tssued by Hoard of 'Trade., 

2fi4. Any approval, sanction, or licence, or revocation of 

licence, wliich under this Act may be given or made by the 
^oard of Xradc may be under the hand of a secretary or assistant 
secretary of the Board, or of any person authorised in that 
behalf by the I'resident of the Board. 

Itxierpretatiort^ c^*c. 

285. In this Act, unless the context otherwise requires, 

the following expressions have the meanings hereby assigned to 
them (that is to say) : 

" Existing company " means w company formed and registered 
under the ^ Joint Stock Companies Acts, or under the Companies 
Act 1862 ; 

'^tlompany means a company formed and registered under 
this Act or an existing company ; % ^ 

** Articles " means the articles of association of a company^ 
as originally framed or as altered by special i» 'solution, 
including, so far as they apply to the company, the 
regulations contained (as the case may be) in Xfcble B 
in the Schedule annexed to the Joint Slock Companies 
Act, 1856, or in Xable A in the First Schedule annexed 
to the Companies Act, 1862, or#in that Xable as altered 
in pursuance of section seventy-one of that Act, or in 
Xable A in the Pirst Schedule to this* Act ; * 

Memorandum " means the memorsjqdum of a^ociation of 
u ,a company, as originally framed or as altered in pursuance 
of the provisions of this Act ; 

** Document includes summons, notice, order, 'and other 
legal process, and registers ; 

" Share means share in the share capitals* of the company, 
and includes stock exceplj where a distinction between 
stock and expressed or implied ; 

" Debenture " incFudes debenture stock • 

Bdoks and Jfapers and “ books or papers include accounts* 
deeds, writings, and documents ; 

** Xhe registrar ofecompanies or, wlsen u*ied in relation, to 
registration of companies, " the registrar,” means the 
* registrar or other officer performii^ under this Act the 
^uty of registration of cximpanies m England, Scotland, 
or Irelar^, or in the stannaries, as tFie case require 

** Xhe court ^ used in relation to a company means the court 
haATing^ jurisdiction to wind up the company ; 
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, ^ ^ • Intc^rrtation, 

^Jomt>gtock CompanTes Acts” means time JoTnt Stock ^ 

i'^ct, 185G, the Joint Stock Companies Acts, f®- * 3 ^ 5-1 
1856«# 1857, the Joint Stock JSatiking Companies Act, ^ 

1857, and the Act to enable Joint Stock IBankiiig com- 
panies to be termed on the principle of lii^itecl liability, 
or any one or more of those Acts, as the case may recjuire ; 
t>nt does not iiicluae the Act passed in the eighth year of r^g. ka* • 

reign of Her Majesty Queen Victoria, chapter one x 88 o, s /7 ( 8 )/i 
liundred and ten. intituled An Act for the Registration, 
l*^corjporation, aii<i4 Regulation of Joint Stock Companies ; 
he Oazette m.eaiis, as respects companies registered 
I^^^gla-i^d, the London Gazette ; as res|>ects companies 
regi^ered in Scotland, tite Rctin burgh Gazette ; and as 
respec^ companies registered in Ireland, the Dublin 
Gazette ; • 

Real and personal,” as respects Scotland, means heritable £1890, c. 63, 
and mov' enable ; s. 3 a ( 1)3 

General rules ” means general rules made under this Act, 
and includes forms ; 

Rrescribed ” means, as respects the provisions of this A-*/: 
relating to the winding up of comjiames, prescribed by 
general rules, and n.% respect the other provisions of this 
Act, prescribed by tlie Hoard of Trade ; 

Company within the stannaries ” means a company engaged Tso & sr Vict, 
in or formed for working mines within the stannaries ; <^* 43 . 28.3 

The court exercising the stannaries jurisdiction ” used in £59 & 60 Vicl. 
relation to any proceedings means the county court 45 » x-J 
in whicli the jurisdiction formerly exercised by the 
court of vice-warden of the stannaries in respect of those 
X>roceedings is for tlie time being vested ; •• 

'* Oirecto*- • includes any jierson occupying the position of 
direct* by whatever name called ; 

"^"^Rrospectus ” meipis any prospectus, notice, ciicular, adver- 
tisement, or other invitation, offering to the public for 
•ubscription or purchase any shares or debentures of a 


company. • Repeal of 

A^s at%U 

Repeal of Acts att<i Transitional Rrovisions, Transitx^al 

* 9 ^rovts^o'ns. 

286. (1) The Acts mentioned in the First Fart of the Sixth* Repeal of ' 

Schedule ^o this A«&t are hereby repealed to the extent specified Acts and 
in the third column oj ^hat Fart : 206 .- 

Frovided ^hat the repeal sliall not affect — ■ 

(rt) The incorporation of any company registered' under 
• al^y enactment liereby repealed ; nor 


( 6 ) Table H in the schedule annexed to the Joint Stock 
Gompani«s ^ Act, 1 856, or any part thereof, so far as 
the same ax?x>lies any company existing at the 

commencement of this Act ; nor m 
{c) Table irF the First Schedule ;»nnexed to the Com- 
panies Act, 1862, or any part thereof Either as origin- 
ally contained in that Schedule or as altered in pur- 
suamce of sec4ion seventy-one of^that Act) so far as 
the same applies to ai^ comi:>any existing at the 
commenci ment of this A^t : nor 


(d) ^he contiAuI,iice in force of tln^ enactments set out ^ 
• in the Secolfd ^»art of the Sixth Sche^le of ttiis ^ct. 
heing the enactments continued in force by flection 
two hundred and five of the Companies Act, 1862, 
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(2) Xlie mentton of particular matters in tliis sec^^jon or in 
any otlier s^tion of ttiis Act shall not pi1feju<iice the gGn€:r*tl 
application of section tlVrty-eight of the Interpretation Act, 

1889, with regard to the effect of repeals. 

287. Xhe provisions of this Act with rcf^pcct to winding up 

shall not apply to any company of vj^iich the winding has 

commenced before the commencement of this Act, hut’ every 
such company shall he wound up in the same manner and with 
the same incidents as if this Act had not passed, and f^r the 
purposes of the winding up the Ac^c or Acts 'Under \^hich 
the winding up commenced shall be deemed to remain ih«full 
force. , ^ 

288. Every conveyance, mortgage, or otlier c?ecd, nlade 

before the commencement of tins Act in pur^if.ance of any 
enactment hereby repealed, shall be of the same force as if 
this Act had not passed, and for the i'>urposes of that deed the 
rejvsaled enactment shall be deemed to reinaiii in full force. 

289. (1) 'I'he offices existing at the commencement of this 

'^ct in England, Scotland, and Ireland for registration of joint 
stock companies shall be continued as if they had been established 
under this Act. 

(2) Registers of conn^anies kept fn any sucli existing offices 
shall respectively be deemed part of the legisters of coinjiariies 
to be kept under this act. 

(3) Xhe existing registrars, assistant registrars, officers, clerks, 
and servants in those offices sliall during the pleasure of the 
Eoard of ^Xrade hold the offices! and receive the salaries hitherto 
held and received by them, but subject to any regulations 
of Wie 13oard of Xrade with regard to the execution of tlieir 
duties. ^ . 

(4) Xhe existing official receivers and officers of llie I5oard 

of Xrade appointed for the execution of the Companies (Wiii^^iYg 
XJp) Act, 1890, shall during the pleasiirc of the Hoard of 
Xrade hold the offices and receive the salaries or lemuperation 
hitherto held and received by them. ^ 

(5) Eersons, other than officers of the Board of Xrade, per- 
forming any duties under the Companies (Winding X.Jp) Act, 

1890, and receiving therefor any salar^ *or remuneration by the 
'direction of the Lord Chancellor, shall during liis i>leas%’re receive 

the salaries or remuneration hitherto received l>y them. 

(B^ Xhe Companies Liquidation AcccTuht under Ens Act shall 
be detmed to be in continuation of the Companies Liquidation 
Account under the Companies (W'inding IJp) Act, 189(X 

290. Until revoked and except as varied under the powers 

of this Act, the general rules and ordcr^ ^nd scales of fees, 
under the Ck>mpanies (Winding- t.p) Act, 1890, in force at the 
commencement this Act, and* the rules of court in force at 
the comraencemenV o*t this Act in England, Si^o^and, and Ireland 
re^peotively with respect to the procedure for reduction of 
capital, and to winding up companies, and the practice and 
procedure for windij^g up companies in England, Scotland, and 
Ireland respectively in force at the commencement ol this Act, 
shall,' so far as they are not fnconsistent with this Act, continue 
in force. rs- If ♦ 

291. -^Wher^ any enactment repealed Mfy this Act is men- 
tioned or referred to in any document, that document shall be 
read as if the^ corresponding provision (if any) of this Act were 
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tliercin mS^gitionecl or referfcd to and substituted for th^ repealed 
eii5Kft*ient. • 

292. — Nothing in tliis Act sball tbc poweF of a com 

pany to alter i^s memorandum under tlie provisions of section 
three of the Mortgagir Debenture Act, 1865. • 

293. Nothing in this Act shall affect the provisions of tJie 

Life Assurance Companies Acts, 1870 to 1872, except that 
references in those Acts to any provision of the Companies Act, 
1862, shall be read as references to the corresponding provision 
of this Act. ^ • 

2d?l. Nothing <in this Act shall affect the provisions of 

section live of the Xrade Union Aot, 1871, except that the 
reference in^h^t section to the Companies Acts, 1862 and 18G7, 
shall be read 3^s a reference to this Act. ^ 

295. This Act may be cited as the Companies (Consolidation ) 

Act. 1908. 

296. This Act shall come into ojieration on the first day 

of April nineteen hundred and nine. 
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Sections lo, ii 


SCHEDULES 

r__ _ 


First Schedule 

« 

TABLE A. 

Regulations for Management of a Company Limitko 

BY Shares. 

F*relitni nary, 

1. In these regulations, unless thqj context otherwise requires, 
expressions defined in the Companies Act, 1908, or any statutory 
^ modification thereof in force at the date at which these regula- 
tions become binding on the company, shall have the meanings 
so defined ; and words importing the singular shall include the 
plural, and vice versa, and ^words imjiorting the masculine 
gender slvtH include females, and words importing persons shall 
include bodies corporate. 


JBusiness, 

2. The directors shall have regard to rne resxricrions on ^ 

commencement of business imposed by, section eighty-seven 
of the Companies Act, 1908, if, and so far as, those restrictions 
are binding upon the company. •- 

Shares, 

3. Subject to the jirovisions, if in that behalf of the 

» •memorandum of assocuition of the company, and without pre- 
judice to any special rights previously confe^.Ted on t*ne holders 
of existing shares in the company, anj^^'^.share in JJie company 
mayVl^e issued with such preferred, deferred, or other special 
rights, or such restrictions, whether in legard to dividend, voting, 
return of share capital or otherwise, as the company may from 
time to time by special resolution determine. 

4. If at any time the share capital is di\^'ded into different 
classes of shares, the rights attatjtied to any class (unless othei- 
wise provided by^he terms of issue of the shares of that class) 
may be varied with the consent in writing of*tha holders of three- 
foiyrtlRs of the ihsued shares of that class, or with the sanction of 
an extraordinary resolution passed at a separate general meeting , 
of the holders of the*shares of the class. To every^sucjfi separate 
general meeting the provisions of these regulations relating to 
gener&i meetings shall mutabis mutandja apply, but so that 

^ the neoessary quorufn shall be two pers&ns at least Hqlding or 
repfesenting t>¥ proxy one-third of tne Sssued shares of the 
class. 

5. No sharp shall 19e offered to the public for subscripiion 

« 35 ^ 
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except upo^ the terms tha^ the amount payable Jtn apf>lication 
sha^l*!^ at least fiv^ per cent, of the nominal amount of the 
share ; and directors shall, as regards any allotment of 

shares, duly comply with such of the provisions of sections 
eighty-five and %ightv-eight of the Companies (Consolidation) 
Act, 1908, as may he ^applicable thereto. * 

6. Every person whose •name is entered as a member in the 
register of members shall, without payment, be entitled to a 
certificate under the conimon seal of the company specifying 
the share or sl^res held him and the amount j»a;d up thereon, 
prov^ed that in respect of a share or shares held jointly by 
several persons th<» comi:>any shall not be bound to issue more 
than one certificate, and delivery* of a*certificate for a share to 
one of severl^ i|^int holders shall be sufficient delivery to all. 

If a share cei’tificate is defaced, lost, cw destroyed, it may be 
renewed on payment of such fee, if any, not exceeding one shilling 
and on such terms, if any, as to evidence and indemnity as the 
directors think fit. • 

S- No part of the funds of the company shall be employed 

in the purchase of, or in loans upon the security of, the company 
shares. 


9. The company shall liave a lien on every share (not being 

a fully-paid share) for all moneys (whether presently payable 
or not) called or payable at a fixed time in respect of that share, 
and the company shall also have a lien on all shares (other than 
fully-paid shares) standing registered in the name of^ a single 
person, for all moneys presently payable by him or his estate 
to the companv ; but the directors may at any time deck^re 
any share tc%l|p wholly or in part exempt from the provisions of 
this clause. The company’s lien, if any, on a share shall extend 

divivjends payable thereon. 

10. The company may sell, in such manner as the directors 

ill ink fit* any shtires on which tlic company has a lien, but no 
sale shall be made unless some sum in respect of which the hen 
exists, is presently payable. Nor until the expiration of four- 
teen clays after a notice writing, stating and demanding pay- 
ment of such j')art of tlfe amount in respect of which the lien 
exists as im presen t^^*' I^a^’^ablc, has been given to the registered 
holder for the time being of the share, or the person entitled 
by reason of*liis death bankruptcy to the share. ^ 

11. The proceeds of the sale shall be applied in pa^xnent 

of such gaiit of the amount in respect of which the lien exists 
as is presently payable, and the residue shall (subject to a like 
lien for sums not presently sts existed upon the shares 

prior to the sale) bc^paid to person entitled to the shares 

at the date of the sale. Xli^ purchaser sli^ll be registered 
as the holder of the shares, and he shall life bouncl to see to 

the application oT the purchase money, nor sl^ll his ty:le to 
the shares be affected by any irregularity or invalidity m lAie 

• proceedings ii\ reference^to the sale. 

emails on Si^cires, _ 

1 2. Tke director# r^ay from time to tim<#make calls upon the 

members in respect o# an^ moneys unpaid on their sharfes, jaro- 
vided that no call shall exceed one- fourth of the nominal amount 
of the share, or be payable at less than arm month^from the last 
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call ; aA<l eacli member sball (subject to receiviy'^ at least 
fourteen days’ notice specifying tbe time c r times of payment) 
pay to tbd company at tjie time or times so specified tlie amount 
called on bis shares. 

13. Xbe j^oint holders of a share shall be jointly and severally 

liable to pay all calls in respect tliereof. , 

14. If a sum called in respect of ' a share is not paid!, before 

or on the day appointed for payment thereof, the person from 
whom tlie sum is due shall pay mterest upon the sum at the rate 
of five pounds per cent, per annum, from the day api^^intcd 
for the payment thereof to the time of the actual paytnent, 
but the directors shall be at liberty to waiv*3 payment or that 
interest wholly or in pare. ** 

15. The j>rovisions of these regiilations as * to^ payment of 

interest shall apply m the case of nonpayment of any sum 
which, by the terms of issue of a share, becomes payable at a 
fixed time, whether on account of the amount of the share, or 
b 3 way of premium, as if the same liad become payable by virtue 
of a call duly made and notified. 

N* 16. Xhe directors may make arrangements on the issue of 

shares for a difference lietween the holders in the amount of calls 
to be paid and in the times of payment. 

17. Xhe directors may, if they think fit, receive from any 

member willing to advance the same all or any part of the moneys 
uncalled and unpaid upon any sliares lield by liim ; and upon 
all or any of the moneys so advanced may (until the same would, 
but for such advance, bccomjp presently payable) pay interest 
at such sate (not exceeding, without the sanction of the com- 
pany in general meeting, six per cent.) as may be agreed upon 
between the member paying the sum in advance and the directors. 

ZTrciftsfer ITraftstnissio^i of Shhres? 

16. Xhe instrument of transfer of any, share in the company 

shall be executed both by the transferor and transferee, and tlie 
transferor shall be deemed to remain a holder of the share 
until the name of the transferee is ent^x'ed in the register of 
members, in respect thereof. 

19. Shares in the company shall bg transferred in the follow- 

ing form or in any usual or common ’form which the creditors 
shall approve : • 

^ " I, A.B. of in consideration of the sum of 

Vj^^id to me by C,II>. of * (hereinafter called ' the 

said transferee ’) do hereby transfer to the said transferee 
the share [or shares] numbered in the ^n^iertaking 

called the Company Limited, to hold unto 

the said transferee, his executors,^ administrators and 
assigns, subject to the sev^al conditions on which I held 
the same at^he time of th^ execution thereof ; and I, the 
said traiisfeAe,%df> hereby agree to take J:he said share [or- 
shares] suii>ject to the conditions aforesaid. As witness 
our hands the day of ,, 

^ "Witness to the signatures of, et<i.” . 

20. — Xhe directors may decline to register any transfer of 
shares, not being fully paid iftiarcs, to a ]Mrson of whom they do 

^ not aj^rove, and may also decline to mgfeter any kransfer of 
shares^n which the company has a*lie4t« Xhe directors may 
also suspend ^he registration of transfers during the fourteen 
days immediately preceding the ordinary j general meeting 
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r. The xxx^Ly uc;c;xiJAC3 jreeu^iise £Liiy 

inaiiAi«aent of transfer unless 

(«) a fee rJot exceeding two shilling^ and sixpence^is paid to 
the company in respect thereof and 
(6) the instrument transfer is accompanied hy the certificate 
of the shares to wh^ch it relates, and sueh other evidence 
as the directors may reasonably recjuiie to show the right 
of the transferor to make tlie transfer. 

21. The executors or administrators of a deceased sole holder 

of a share shStll he the o»iy person recognised hy the company 
as h^^ving any title to the share. In the case of a share registered 
in the names of t’^o or more holders, the survivors or survivor, 
or the exe<j|itors or administraltors the deceased survivor, 
shall he the <^^y persons recognised hy the coinj^any as having 
any title to the share. • 

22. Any person hecoming entitled to a share in consequence 

of the death or haiikriiptcy of a memher sliall, upon such evidence 
heing produced as may from time to time he required hy tfie 
directors, have the i iglit, either to he registered as a memher 
in respect of the share or instead of hemg registered Inmselt.v' 
to make such transfer of the share as the deceased or bankrupt 
person could have made ; ^ut the directors shall, in either case, 
have the same right to decline or suspend registration as they 
would have had in the case of a transfer of the share hy the 
deceased or bankrupt person before the death or bankruptcy. 

23. A person hecoming entitled to a share by reason of the 

death or bankruptcy of the holder sliall he entitled to the same 
dividends and other advantages to which he would entitled 
if he were the registered holder of the share, except that he 
shall not. heforf" being registereil as a memher in respect olM:he 
share, he ci9t«tlctfl in respect of it to exercise any right conferred 
membership in relation to meetings of the company. 

^Forfeiture of Shares. 

24. — ff a memher fails to i>ay any call or instalment of a call 
on the day appointefi for payment thereof, the directors may, 
at any time thereafter during such time as any part of such call 
or instalment remains ui»paid, serve a notice on liim requiring 
I>aynient of so much of the call or instalment as is unpaid,, 
together ^ith any •interest which may hav'e accrued. 

The ^otice shalj jiame a further day (not earlier th^ 
the expiration of fourteen days from the date of the notiq^* on 
or before which the required hy the notice is to be made, 

and shadl ?tate that in the event of nonpayment at or before 
the time appointed the shares in respect of which the call was 
made will he liable ^o he forfeited. 

26. If the requirements of Jtny such notice as aforesaid are 
not complied with, any share in respect of which the notice has 
been given ma 3 ^ aT any time thereaft^,^ hftore the payment 
required by the notice has been made, be forfeited by a resc>lution 
of tl^ directors to that effect. 

27. A forfeited shar^ may be sold or qfherwise disposed of 
on such terms and in such manner as the directors think fit, 
and at any time before a sale or disposition the forfeituiie may 
be cancelled on suAi^enns as the director* think fit. 

28. A person whofte stares have been forfeited shall %eaae tc 
bo a member in respect of the forfeited shares* but shall, not- 
withstanding, remain liable to pay to the company all moneys 
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wliich, aSt the date of forfeiture, weri presently pay;;^le by him 
to tlie company in respect of the shares, But his liahilit^r ‘feha. 11 
cease if afid when the qompany receive payment #in full of the 
nominal amount of the shares. ^ 

29, A stalratory declaration in writing# that the declara-nt is 
a director of the company, and that a share in the company 
has heen duly forfeited on a date stated in the declajration, 
shall he conclusive evidence of the facts therein stated as against 
all persons claiming to be entitled to the share, and that declara- 
tion, and the receipt of the compan;^ for the edhsideratipn, if 

given for the share on the sale or disposition thereofivsliaH 
constitute a good title tp the* share, and tt/e person to whom 
the share is sold or disposed of shall he registered ps the holder 
of the share and shall not he hound to see to^’^he application 
of the purchase moneys if any, nor shall his title to the share he 
affected by any irregularity or invalidity in the proceedings in 
reh-rence to the forfeiture, sale or disposal of the share. 

30. Xhe provisions of these regulations as lo forfeiture shall 
apply in the case of nonpaj'ment of any sum which, by the terms 
‘of issue of a share, becomes payable at a fixed time, whether on 
account of the amount of the share, or by the way of premium, 
as if the same had been payable b^ virtue of a call duly made 
and notified. 


Conversion, of Shares into Stoch, 

31. The directors may, with the sanction of the company 
previously given in general m<5eting, convert any paid-up shares 
into stock, and may with the like sanction reconvert any stock 
into paid-up shares of any denomination. 

32. Xhe holders of stock may transfer the or any part 

thereof, in the same manner, and subject to the same regulations 
as, and subject to which, the shares from which the gtock aids^ 
might previously to conversion have been’ transferred, or as near 
thereto as circumstances admit ; but the directors ing/ty from 
time to time fix the minimum amount *of stock transferable, 
and restrict or forbid the transfer of fractions of that mininaum, 
but the minimum shall not exceed the nominal amount of the 
shares from which the stock arose. 

33. Xhe holders of stock shall, according to the •amount of 
the stock held by them, have the same rights, privileges, and 
adV^mtages as regards dividends, vorihg at meetings of the 
compSiny, and other matters as if they held the shares from which 
the stock arose, but no such privilege or advanhs-g^ (except 
participation in the dividends and profits of the company) shall 
be conferred by any such aliquot part of ^ock as would not, 
if existing in shares, have conferred that privilege or advantage. 

34. Such of th(U regulations of*the company (other than those 
relating to share ^waftr&nts) as are applicable ^o paid-up shares 
sh^ll jupply to stock, and the words ** sliare ** and shareholder ** 
therein shall include ** stock ** and ** stock-holder.** 

* Share WarrantT^ 

35. * Xhe company n*ay issfee share warrants, and accordingly 

the directors may itP their discretion, wiffii fcspect to ttny share 
whfich xs fully application in ^writing signed by the 

person registered as holder of the share, and authenticated by 
such evidence, if any 5 as the directors may from time to time 
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require a.s^o the the person sig^in^ the ^request, 

an<^ receiving thd certificate, if any, of the share, an^ the 
amount of th^ stamp duty on the war^nt and such ^ee as the 
directors may from time to time require, issue under the com- 
pany’s seal a v:^rrant duly stamped, stating ths^ the hearer 
of the warrant is entitled to the shares therein specified, and 
may provide hy coupons,* or otherwise, for the payment ol 
dividends, or other money, on the shares included in the warrant, 

36. A share warrant shall entitle the hearer to the shares 

included in it, and the shares shall he transferred hy the delivery 
of th^ share warrant, and the provisions of the regulations of 
the comx>any with 1-espect to transfer and transmission of shares 
sliall not apx^y thereto. * ** 

37. The of a share warrant shall, on surrender of the 

warrant to the company for cancellation, and on payment of 
such sum as the directors may from time to time prescril>e, he 
entitled to have his name entered as a memher in the regi^^r 
of memhers in respect of the shares included in the warrant. * 

38. The hearer of a sliare warrant may at any time deposit ^ 
the warrant at the office of the company, and so long as * 
the warrant remains so deposited the depositor shall liave 
the same right of signing ^ requisition for calling a meeting 
of the company, and of attending and voting and exer- 
cising the other privileges of a memher at any meeting held after 
the expiration of two clear days from the time of deposit, as if 
his name were inserted in the register of memhers as tlie liolder 
of the shares included in the d^iosiled warrant. l>Jot more 
than one person shall he recognised as depositor of the share 
warrant. The company shall, on two days* written notice 
return the d<mosiied sliare warrant to the depositor. 

30, Subject as ^lerein otherwise expressly provided, no person 
as hearer of a share warrant, sign a requisition for calling 
a meeting of the comj5any, or attend, or vote, or exercise any 
other privilege of a memher at a meeting of the company, or he 
entitled ^o receive ax^ notices from the company ; hut the 
hearer of a share warrant shall he entitled in all other respects 
to the same privileges and advantages as if he were named in 
the register of memhers the holder of the shares included in 
the warranj^ and he shall he a memher of the company, 

40. The directors may from time to time make rules as to th^ 
terms on which (if the^ ^hall think fit) a new share warilSnt 
or coupon may he issued hy way of renewal in case of defacement, 
loss, or destmiction. 

^ yl Iteration of Capital, 

41. The directors inay, with ♦he sanction of an extraordinary 

resolution of the company, incIPease the shar<^capital by such 
sum, to he divide<^in*o shares of such amd^j«.t,^s the resolution 
shall prescribe. m • * 

42. ^uhject to any direction to the contrary that may he given 

* hy i^solution sanctioning the increase ^ share capital, all 

new shares ^sliall, before issue, he offered to such persons as at 
the date of the offer are entitled ^o receive notices froiuP the 
company o>f general •niPc tings in proportioi#, as nearly as the 
circumstances admit, fo ftie amount of the exis^ng shacres 
which they are entitled. The offer shall be made hy notice 
specifying the number of shares offered, ^nd limiting a time 
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within ^hich #the offer, if not accented, will be darned to bo 
declined, and after the expiration of that tCme, or on th^r^ceipt 
of an intfination from tjie person to whom the offf^r is made ^hat 
he declines to accept the shares offered, the directors may dis- 
pose of the,^same in such manner as thev thirffc most beneficial 
to the company. The directors likewise so dispose of any 

new shares which (by reason of the ratio which the ne^ shares 
bear to shares held by persons entitled to an offer of new\ shares) 
cannot, in the opinion of the directors, be conveniently \offered 
under this article. r \ 

43. The new shares sliall be subject to the same provisions 
with reference to the payment of calls, Iten, transfer, -trans- 
mission, forfeiture, and 'otherwise as the shares in the original 
share capital. 

44. X'he company ma^^', by special resolution-^ 

{a) Consolidate and divide its share capital into shares of 
larger amount than its existing shares : 

'' (A) T3y subdivision of its existing shares, or any of them, divide 

the wholes, or any part, of its share capital into shares 
of smaller amount than is fixed by the memorandum 
of association, subject, nevertheless, to the provisions 
of paragrapli (d) of subsf^ction (1) of section forty-one 
of the Companies (Consolidation) Act, 1908 : 

{c) Cancel any shares which, at the date of the passing of 
the resolution, have not been taken or agreed to be 
taken by any person : 

(d) Reduce its share capital in any manner and with, and 
subject to, any incident autliorised, and consent 
required, by law. 

General Meetings^ , 

45. The statutory general meeting of the company shall |,)e 
held within the period required by s^iction sixty -five ol'^'ttie 
Companies (Consolidation) Act, 1908. 

46. A general meeting shall be held once in every year at such 
time (not being more than fifteen months^ after the holding of the 
last preceding general meeting) and place as may be prescribed 
by the company in general meetingy or, in default, at such time 
in the month following that in which the anniversary ot the 
company’s incorporation occurs, and at su^^-h place, '*as the direc- 

, tg**® shall appoint. In default of a general meeting being so 
a general meeting shall be held ih'the month^tiext following, 
and may be convened by any two members in the same manner 
as nearly as possible as that in which the meetings 'itre to be con- 
vened by the directors. 

47. Xhe above-mentioned general mee^ngs shall be called 
ordinary meetings ; all other ^general meetings shall be called 
extraordinary, c 

48. The direfetoi^'hiay. whenever they<€n^y think fit, convene 
an •extraordinary general meeting, and extraordinary general 
meetings shall also be convened on such requisition, or, in default, 
may be convened, by such requisitiomsts, as provided by section 
sixty-six of the Companies (Consolidation) Act, 190t>. If at any 
time there are not within tiae United Kingdom sufficient directors 
capable of acting -4:0 form a quorum, director fDr any two 
mendlbers of the company may convene ixn extraordinary general 
meeting in the same manner as nearly as possible as that in which 
meetings may be convened by the directors. 
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JP’roceedin^s^ at GsyiBYal M^eetirzgs, H 

49j, Sevelk days* ]:i£>tice at least (exclusive of th^ day on wliicli 
tli€^ notice is served or deemed to t>e served, t>ut incluj^ve of tlie 
day for wliiAi notice is given) specifying tlie place, tlie day, 
and tlie hour erf meeting and, in case of special business, the 
general nature of tliatii business shall be given in mflnner herein- 
after mentioned, or in su«:h other manner, it any, as may be 
prescribed by the company in general meeting, to such persons 
as are, under the regulations of the company, entitled to receive 
such notices from the conipany ; but the non-receij>t of the notice 
by any member shall not invalidate tlie proceedings at any 
genei«.l meeting. 

50. All business ^lall be deemed^special that is transacted at an 
extraordinar^ineeting, and all that is transacted at an ordinary 
meeting, witrafc^^he exception of sanctioning a dividend, the 
consideration of the accounts, balance-sheets, and the ordinary 
report of the directors and auditors, llie election of directors 
and other officers in the place of those retiring by rotation, 
the fixing of the remuneration of the auditors. 

51. No business shall be transacted at any general meeting « 
unless a quorum of members is present at the time when tlie 
meeting proceeds to business; save as herein otherwise provided, 
three members personally present shall be a quorum. 

52. If within half an hour from the time ax>pointed for the 
meeting a quorum is not j^resent, the meeting, if convened upon 
the requisition of members, shall be dissolved ; in any oilier case 
it shall stand adjourned to the same day in tlie next week, at 
the same time and place, and iP at the adjourned ineeting a 
quorum is not present witliiii half an hour from the time 
appointed for the meeting, the members present shall b<i. a 
quorum. 

53. Xhe cfic^intian, if any, of the board of directors shall 
.-pr*^side as chairman at every general meeting of the company. 

54. If tlTere is no sneh chairman, or if at any meeting he is 
not present within fifteen minutes after the time appointed 
for holdifig the nreeting. or is unwilling to act as chairman, the 
members present shall choose some one of their number to be 
chairman. 

55. Xhe cliairman may,* with the consent of any meeting at 
which a quorum is present (and shall, if so directed by the meet- 
ing), adjourn the meeting from time to time and from place to 
plai^Ji^ but n^ business •srfiall be transacted at any adjour^»<&d 
meeting other than the business left unfinished at the meeting 
from which^the adjournment took place. Wlien a meeting is 
adjoume<fi for ten days or more, notice of the adjourned meeting 
shall be given as in the case of an original meeting. Save as 
aforesaid it shall ifcli be nece^ary to give any notice of an 
adjournment or of the business Jo be transaclec^at an adjourned 
meeting. 

5G. At any gen«r^ meeting a resolution"^ pift to the vote of 
the meeting shall be decided on a show of hands,^inless a ^olhis 
(before or on the declaration of the result of the show of hands) 
dems-nded J^y ^t least tMree members, and,* unless a poll is so 
demanded, a declaration by the chairman that a resolution^has, 
on a show of handi^ bgen carried, or carried unanimously, or 
by a paj^cular ma^rity,* or lost, and an 5ntry to tha^ effect 
in the book of the p:Jbceedings of the company— shall be con- 
clusive evidence of the fact, without proof of the number or 

* 4 ^ — (* 5 <> 2 ) 
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' proporticni of'-^e votes recorded in ifkvour of, or aj^inst, that 
resolution. * ^ ^ 

57. If a..poll is <iuly demanded it slia.!! be ta.kei:i in such. iSk&iwier 
a.s tlie cli 2 Lirma.n direct.,, sind the result of the ' poll sha.ll be 
deemed to be the resolution of the meeting a.t which the poll 
wa3 dema.nded. 

58. In the ca.se of an equality of votes, whether on a ^how of 

hands, or on a poll, the chairman of the meeting at which the 
show of hands takes place, or at which the poll is den^anded, 
shall be entitled to a second or casting vote. ' 

58. A poll demanded on the election of a chairman, of* on a 
question of adjournment, shall be taken /orthwith. A poll 
demanded on any other question shall be taken at such tixpe as 
the chairman of the meeting directs. 


^Votes of Members* 

60. On a show of hands every member present in person shall 
ha', e one vote. On a poll every member shall have one vote 
for each share of which he is the holder. 

61. In the case of joint holders the vote of the senior who 
tenders a vote, whether in person or by proxy, shall be accepted 
to the exclusion of the votes of the other joint holders ; and for 
this purpose seniority shall be determined by tlie order in which 
the names stand in the register of members. 

62. A member of unsound mind, or in respect of whom an 
order has been made by any court having jurisdiction in lunacy 
may vote, whether on a show of hands or on a poll, by his com- 
mittee, curator bonis, or other {person in the nature of a committee 
or curator bonis, appointed by that court, and any such com- 
mittee, curator bonis or other person may, on a poll, vote by 
proxy. 

63. No member shall be entitled to vote at any g'eneral meeting 
unless all calls or other sums presently payable by him in respwat 
of shares in the company have been paidt 

64. On a poll votes may be given either personally or by 
proxy. 

65. Xhe instrument appointing a proxy shall be in writing 
under the hand of the appointor or of his attorney duly authorised 
in- writing, or, if the appointor is a'^ corporation, either under 
the common seal, or under the hand of an officer or attorney 
so authorised. No person shall act as a pftoxy unldbs either he 
^^>c.'::ntitled on his own behalf to be prese^Tit and vote at the^^iJPeet- 
ing at which he acts as proxy, or he has been appointed to act 
at that meeting as proxy for a corporation. 

66. Xhe instrument appointing a proxy and tlie* power of 
attorney or other authority, if any, under which it is signed or 
a notarially certified copy of t^at powers cflt authority shall be 
deposited at th^ registered offiQe of the company not less than 
forty-eight hou!^- before the time for holding the meeting at 
which the person Samed in the instruments proposes to vote, 
and In default* the instrument of proxy shall not be treated as 
valid. 


67. An instrumefit appointing a proacy may be In the following 

fomg, or in any other form -^hich the directors shall approve : 

Company, LijxiJied. 

I c of in the poanty of 

being c, member of the « Company, x^imiceo. 


hereby appoiiy: 


as my proxy 


of 
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to Vote for me JSmI on my belmlf at t]^ [oiMinary €>r* 
• ^extraordinary, as the case may he'\ general meeting of tlie 
comply to be held on the day Bf 

and at any adjournment thereof. 

‘^Signe^ this day of 

* Directors, 

S8. The number of the directors and the names of the first 
directors shall be determined in writing by a majority of the 
subscribers o4 the memovandum of association. 

Xhe remuneration of the directors shall from time to time 
be determined by Hthe company in general meeting. 

70. Xhe cjuahfication of a dir&tor ^hall be the holding of at 
least one snS^ in the company, and it shall be his duty to 
comply with the provisions of section* seventy-three of the 
Companies (Consolidation) Act, 1908. 

Dovuers and Dttties of Directors^ 

71. Xhe business of the company shall be managed by the , 
directors, who may pay all expenses incurred in getting up and 
registering the comj^any, and may exercise all such powers of the 
company as are not, by thcKI^ompanies (Consolidation) Act, 1908, 
or any statutory modification thereof for the time being in force, 
or by these articles, required to be exercised by the company in 
general meeting, subject nevertheless to any regulation of these 
articles, to the provisions of the said Act, and to such regulations, 
being not inconsistent with the® aforesaid regulations or pro- 
visions, as may be prescribed by the company in gene rafmee ting ; 
but no regulation made by the company in general meetiing 
shall invalidate any prior act of the directors which would have 
been valid if TTitrt: regulation had not been made. 

•72. Xhe^directors may from time to time appoint one or more 
of their body to the <5fiice of managing director or manager for 
such term, and at such remuneration (wliether by way of salary, 
or comiflission, or pa^^ticipation in profits, or partly in one way, 
and partly in another) as they may think: fit, and a director so 
appointed shall not, while holding that office, be subject to retire- 
ment by rotation, or teften into account in determining the ^ 
rotation retirement of directors ; but liis appointment shall 
be subject to detenflination ipso facto if he ceases for any cause 
tb‘^0^ a dir<#ctor, or if» the company in general meeting 
resolve that his tenure of office of managing director or 
manager bg determined. 

73. Xhe amount for the time being remaining undischarged 

of moneys borrow^! or raised by the directors for the purposes 
of the company (otWbrwise than by the issue of share capital) 
shall not at any time exceed •the issued shailP capital of the 
company without 4;he sanction of the» ^niipany in general 
meeting. ^ ^ • 

74. Xhe directors shall duly comply with the provisions of 1!he 
» Com^Sstnies (Cqpsolidatio^) Act, 1 908, or any statutory modification 

thereof for^the time being in force, and in particular with the pro- 
visions in regard to the registration ^f the particulars of mortgages 
and charges affecting property of the ^mpany. or created 

by it, a»a to keeping register of the directors, and to vending 
to the R.egistrar of Cdmpanies an annual list of xssembers, and a 
summary of particulars relating thereto, and notice of any 
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consolid^ion fiv ixicrea.se of sha.re ca.p^tal, or conv'ersii^ of sliares 
into stock, a.ii<i copies of special resolution?*, and a copy*of Jtlie 
register o$ directors and notifications of any ctxanges therein. 

75. The directors sh£Lll cause minutes ±o he made in hooks 

provided for^the purpose 

(а) of all appointments of officers ,,macfe hy the directors ; 

(б) of the names of the directors present at each meeting of 

the directors and of any committee of the directors ; 

(c) of all resolutions and proceedings at all meetings pf the 
company, and of the directoirs, and of c^ommitttees of 
directors, 

and every director present at any meeting Of directors or com- 
mittee of directors shall sign his name in a hook to he kept for 
that purpose. 

'I'he Seal, 

76. The seal of the company sliall not he affixed to any instru- 
m-d^t except by the authority of a resolution of the board of 
directors, and in tlie presence of at least two directors, and of 
the secretary or such other person as the directors may appoint 
for the purpose ; and those two directors and secretary or other 
person as aforesaid shall sign every^inslrument to which the seal 
of the company is so affixed in their presence. 

JDisqualifications of Dir colors, 

77. The office of director shall he vacated, if the director 

(a) ceases to he a directoK-by virtue of section seventy-three 

•of the Companies (Consolidation) Act, 1908 ; or 
_ (6) holds any other office of profit under the company 

except that of managing director or manager ; or 
(c) becomes bankrupt ; or « ^ 

\d.) is found lunatic or becomes of unsound mind ; or 
{e) is concerned or participates in the profits of atiy contract 
with the company : 

Provided, however, that no director shall vacate #his office 
by reason of his being a member of an'y company which has 
entered into contracts with or done any work for the company 
of which he is a director : but a direc^-or shall not vote in respect 
of any such contract or work, and if he does so vote his vote shall 
not be counted. «■ 

r #- 

. Rotation of Directors, 

78. At the first ordinary meeting of the compaiiy the whole 

of the directors shall retire from office, and at rh«' ordinary 
meeting in every subsequent year one- third of the directors 
for the time being, or if their nymber is no-f three or a multiple 
of three, then tl^e number near^t to one-third, shall retire from 
office. ^ ^ ^ 

79. The directora to retire in every 3 »-ar shall be those 

who *have be^i longest in office since their last election, but as 
between persons who become directors on the same day those to , 
retire shall (unless^ they otherwise agftee among •th^mselv#®) be 
determined by lot. ^ 

SO. A retiring director shall be eligib^ for re-election. 

<81. •The company at the general nSteeting at which* director 
retires in mariner aforesaid may fill up*® th© vacated office by 
electing a person theneto. 
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82. If at^uiy meey.ng at wnicn an election oi <*irectors ongnt 
to 4ak8 place the places of the vacating directors are^not filled 
up, the ineetAig shall stand adjourned the same aay in the 
next week at tl^ same time and place, and if at the adjourned 
meeting the places o^the vacating directors are i»ot filled up, 
the vacating directors, or •such of them as hav^e not had their 
places filled up, shall be deemed to have been re-elected at the 
adjourned meeting. 

83. Xhe company may from time to time in general meeting 

increase or re3uce the nuA.ber of directors, and may also deter- 
mine •in what rotation the increased or reduced number is to 
go out of office. ^ • 

84. Any c.^^^ual vacancy occurring in the board of directors 

may be filled by the directors, but thc^ person so chosen shall 
be subject to retirement at the same time as if he had become 
a director on the day on which the director in whose place he 
is appointed was last elected a director. ^ ^ 

85. Xhe directors shall have power at any time, and from 
time to time, to appoint a person as an additional director wlio ■ 
shall retire from office at the next following ordinary general 
meeting, but shall be eligible for election by the company at 
that meeting as an additional director- 

88, Xhe company may by extraordinary resolution remove 
any director before the expiration of his period of office, and 
may by an ordinary resolution appoint another person in his 
stead ; the person so appointed ^hall be subject to retirement 
at the same time as if he had become a director on th« day on 
which the director in whose place he is appointed was last 
elected a director. •• 

* * * Proceedings of T>irectors^ 

* 87- Xhe edirectors i«iay meet together for the desp>atch of 
business, adjourn, and otherwise regulate their meetings, as 
they thinj: fit. Questions arising at any meeting shall be decided 
by a majority of votCtJ, In case of an equality of votes the 
chairman shall have a second or casting vote. A director may, 
and the secretary on the ^jpquisition of a director shall, at any 
time summon a meeting ^:>f the directors. 

88. Xhe Quorum necessary for the transaction of the business 

of directors may b^ fixed by the directors, and unless 

fixed shall (wRen the number of directors exceeds three) be ^hree. 

89. Xhe continuing^ directors may act notwithstanding any 
vacancy in their body, but, if and so long as their number is 
reduced below the number fixed by or pursuant to the regula- 
tions of the compamy as the necessary quorum of directors, 
the continuing directors may aCt for the purpose of increasing 
the number of directors to that number, or summoning a 
general meeting of^tlite company, but for ifc^otfter purpose. 

90. Xhe directors may elect a chairman of •heir mec?tings 
and determine the period for which he is to hold office ; but if 

* no siKih chmmBan is elected, or if at any moicting the chaii man 
is not present within fifteen minutes after the time appoi nt ed 
for holding the same, i^e director^ present may choose orife of 
their nuqijber to bo thiimjan of the meeting- ^ ^ 

91. Xhe directors may delegate any of their pqjwers to com- 
mittees consisting of such member or members of their body as 
they think fit ; any committee so formed snail in th^ exercise of 
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tHe powers so 'delegated, conform to "any r^^ulationa^ tlrat may 
be imposed oxi tliem by tbe directors. • ' # 

92. A committee ma^^ elect a cbairman of tbc^ meetings : 

if no sucb cbairman is elected, or if at any meetirig the chairman 
is not preseni within five minutes after t^e time appointed for 
holding the same, the members present may choose one o^ their 
number to be chairman of the meeting, . 

93. A committee may meet and adjourn as they think pwroper. 
Questions arising at any meeting shall be determined 'by a 
majority of votes of the members prf^sent, and fn case ^f an 
equality of votes the chairman shall have a second or casting ^ote. 

94. All acts done by ijieeting of the'* directors or of a 

committee of directors, or by any person acting ^s a director 
shall, notwithstanding that it be afterwards disco I fi^Jed that there 
was some defect in the appointment of any such directors or 
persons acting as aforesaid, or that they or any of them were 
disq^iialified, be as valid as if every such person had been duly 
apjt>ointed and was qualified to be a director. 

^ Z>i‘uiiie'nds and I^eserve, 

95. The company in general meeting may declare dividends, but 
no dividend shall exceed the amount recommended by the 
directors. 

96. Xhe directors may from time to time pay to the members 
such interim dividends as appear to the directors to be justified 
by the profits of the company. 

97. No dividend shall be pai(i otherwise than out of profits. 

98. Subject to the rights of persons, if any, entitled to shares 
with special rights as to dividends, all dividends shall be declared 
and paid according to the amounts paid on the shares, but if 
and so long as nothing is paid up on any of the sj;iai;ie:; in the com- 
pany dividends may be declared and paid according to t he 
amounts of the shares. No amount paid pn a share ^ advanCS* 
of calls shall, while carrying interest, be treated for the purposes 
of this article as paid on the share. 

99. Xhe directors may, before recommending any dividend, 
set aside out of the profits of the company such sums as they 
think proper as a reserve or reserves wl^^ch shall, at the discretion 

, of the directors, be applicable for meeting contingencies, or for 
equalising dividends, or for any other pi^rpose toewhich the 
profits of the company may be properly applied, and pen^r»g 
siSlSk application may, at the likfe discretion/ either^be 
employed in the business of the company or be invested in 
such investments (other than shares of the compaeny) as the 
directors may from time to time think fit. 

100. If several persons are registered as jqint holders of any 
share, any one of them may give effectual receipts for any dividend 
X:>ayable on the 3 ^are. 

101. Notice of#an^'’#dividend that may «have been declared 
shall given ^ manner hereinafter mentioif^d to the persons 
entitled to share therein. 

102. No dividend^ shall bear interesj. against jjhe comfiany. 

A ccoisnts, 

lOd. Xhe directors shall carise true accounts to be kept 

Of the sums of ^cnoney received ai©d^xj ended by *ihe com- 
pany a^d the matter in respect of which such receipt 
and expenditure takes place, and 
Of the assets and^ liabilities of the company. 
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1Q4. Xh.<#l>ooks o4stccount slia.ll l>e kept at tlie «^grist^recl ofUce 
of ^tlie^coiiipany, or at sucli other place or places as the directors 
think lit« and shall always he open, tc^ the inspection of the 
directors. ^ 

105. Xhe directors shall from time to time determine whether 
and to what extent and «.t what times and places and under 
what conditions or reg^ulations the accounts and hooks of the 
company or any of them shall he open to the inspection of 
members not heing directors* and no member (not heing a 
director) shalf have any iTght of inspecting any account or hook 
or d«>cument of the company except as conferred hy statute 
or authorised hy ^he directors or hj^ the company in general 
meeting. 

106. Once »t*least in every year the directors shall lay before 

the company in general meeting a pro^t and loss account for 
the period since the preceding account or (in the case of the 
first account) since the incorporation of the company* mad^up 
to a date not more than six months before such meeting. • 

107. A balance-sheet shall be made out in every year and laid 
before the company in general meeting made up to a date not 
more than six months before such meeting. Xhe balance-sheet 
shall be accompanied by a report of the directors as to the state 
of the company's affairs, and the amount which they recommend 
to be paid by way of dividend, and the amount, if any, which 
they propose to carry to a reserve fund. 

108. A copy of the balance-sheet and report shall, seven days 
previously to the meeting, be stot to the persons entitled to 
receive notices of general meetings in the manner ^n wtiich 
notices are to be given here^inder. 

A xidii. 

• *109. Auditors shall be appointed and their duties regulated 
in accord aChce with sections one hundred and thirteen and one 
hundred and fourteen of the Companies (Consolidation) Act, 1908, 
or any sftatutory mod^cation thereof for the time being in force. 

Notices. 

no. A notice may be j^iven by the company to any member 
either personally, or by sending it by post to him to his registered 
address, oi* (if he has no registered address in the United King- 
dC^'^to the g.ddress, if %n^, within the United Kingdom sunnlj fj j 
by him to the company for the giving of notices to him. 

'W’here a notice is sent by post, service of the notice sfiall be 
deemed to ^e effected by properly addressing, prepaying, and 
posting a letter containing the notice, and unless the contrary 
is proved to have %>epn effected at the time at which the letter 
would be delivered in the ordinJ,ry course of post. 

111. If a member has no registered addreSfe in the United 
Kingdom and hp« liot supplied to the * dbii^any an address 
within the United Kingdom for the giving of ^notices tc» hijfn, 
a notice addressed to him and advertised in a newspaper circu- 
latijag in tj^e deighbourlifcod of the registerod office of the com- 
pany, shall be deemed to be duly given to him on the day on 
which the advertisement appears. • 

112. notice m^y^oe* given by the coftapany to the joint 
holders of a share by §iving the notice tp 1;he join^ holder^i aided 
first in the register in respect of the share. 

113. A notice may be given by the cofhpany t 9 the persons 
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entitled to a. sWare in consequence of th.e death, or l5ank:ij|uptcy 

of a memlj^er by sending it through the post in a prepaid letter 
addressed to them by name^ or by the title of the r^resentatives 
of the deceased, or trustee of the bankrupt or by amy like descrip- 
tion, at the Address, if any, in the Unite«* Kingdom supplied 
for the purpose by the persons clainSing to be so entitled, or 
(until such an address has been so supplied) by giving the hotice 
in any manner in which the same might have been given If the 
death or bankruptcy had not occurred. ^ \ 

114. Notice of every general meeting shall be given in ^me 
manner hereinbefore authorised to (a) everj;' member o^ the 
company (including bearers of« share warrants), except those 
members who (having no registered address wit^iu^ the United 
Kingdom) have not supplied to the company an address within 
the United Kingdom for the giving of notices to them, and also 
to (6) every person entitled to a share in consequence of the 
de^f^ or bankruj^tcy of a member, who, but for his death or 
bankruptcy, would be entitled to receive notices of general 
^ meetings. 


* 44 . TABLE fe. 

Table of Fees to be paid to the Recistrar of 
Companies. 


I. By a company having a share capital. 

« 

For registration of a company whose nominal share 
oe-pital does not exceed 2,000/. _ 

For registration of a company whose nominal rharre 
capital exceeds 2,000/., the following fees, regu- 
lated according to the amount of nominal share •* 
capital (that is to say) ; 

For every 1,000/. of nominal share 

capital, or part of 1.000/., up to* 

5,000/. - - - - 1 O O 

For every 1 ,000/. of nominal share 

* capital, or part of 1,000/., after tlie 

first 5,000/., up to 100,000/. /) 5 O 

^^^^^^^For every 1,000/. of nominal share ^ 

capital, or part of 1,000/., after \ne * 

‘first 100,000/. - - - O 1 O^ 

For the registration of any increase of share capital 
made after the first registration of the company, the 
same fees per 1,000/., or part a 1,000/. ,*,aS would 
have been payable if the increa^d share capital had 
formed part of* the original share capital at the 
time of registrftidhf* m 

Pr< 3 ^vided that fko company shall be liable to pay in 
respect of nominal share capital, on registration or 
afterwards, any gi eater amount of f^s than 50/., c 
taking into account ^n the cases of fees payable on 
an ^increase of share capitai after regi«t^^ic»n the 
^ fees paid on registration. 4 ^ ^ 

For registratiqp of any existing company, except 
such companies as are by this Act exempted from 
pstyment fees in * respect of registration under 


£ 

2 


d. 

o o 
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Act> thie sa. 11 ^ fee as is cliargedL for regist-iS^in^ 

«. new company. 

For registering any docnment by tliis^ Act rec^iiired 
or authorise^ to be registered, other than the 
memorandum or tj».e abstract required to be 
with the registrar by a^receiver or manager or the 
statement required to be sent to the registrar by 
the liquidator in a winding up in England - 
For making a record of any fact by this Act required 
or authorised to be recorded by the registrar 


O 

O 


II- By a company notahavAig a share capital. 

Ve 

For registration of a company whose number of 

members, as stated in the articles, docs not ex- 
ceed 20 - - - - - - 200 

For registration of a company wliose number of 

members, as stated in the articles, exceeds 20, but 
does not exceed lOO - - - - 500-^ 

For registration of a company whose number of 

members, as stated in ths articles, exceeds lOO, but 
is not stated to be unlimited, the above fee of 5/., 
with an additional 55. for every 50 members or 
less number than 50 members after the first lOO. 

For registration of a company in which the number 

of members is stated in the ar^cles to be unlimited 20 O O 
For registration of any increase on the number of • 
members made after the registration of the com- 
pany in respect of every 50 members, or less than 
50 members, pf that increase - - -050 

.Jl^rovided that no company shall be liable to pay on 
the whole a greater fee tlian 20/. in respect of its 
number of members, taking into account the fee 
paid £>n the first registration of the company. 

For registration of •any existing company, except 
such conij^anies as are by this Act exempted from 
payment of fees in r<^pect of registration under 
this Act, the same fefe as is charged for registering 
a new company* 

F '^r.^registering any document by this Act required 
or authorised to tfe* registered, other than the 
memorandum or the abstract required to be filed 
with th<5 registrar by a receiver or manager or the 
statement required to be sent to the registrar by 
the liquidator ii» a winding up in England - -050 

For making a record of any fa'Ct by this Act required 

or authorised to be recorded by the registrar - 0 5 0 


FORM C. • • • 

^ on Sxa.xsms|^x to be published by Banking and 

InsdI^ancb: Companies, and I>eposixT Frovidenx, or 
Beneeix S^ciexies. • 

share esL^ifST €jf the company ij.* , divided ! 

into shared of each. ^ ^ • 

X If the company has no share capital the portioj^ of the statement relatincp to 
capital and shares must be omitted. ^ 


Section 
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* Tile riuril>er/^£ sh.a.res issue<l is • ^ 

Oa.lIs to tlie a.mount of pouncls per slia^re ^ 

been, mndef under wliich. tKe sum of pounds ii&s been 

received. ** ^ 

Xlie linbilitres of the company on the first day of January 

{or J uly) were •- | 

Debts owing to sundry persons by the company. 

On judgment, £ 

On specialty, £ 

On notes or bills, £ 

On simple contracts, £ 

On estimated lial:<.litie9f, £ 

The assets of the company on that day were • 

Government securities {stating thent] 

Bills of exchange and promissory notes, £ 

^ Cash at the bankers, £ 

♦ Other securities, £ 


Sectioa a. 


SECOND SCHEDULE. 


The Companies (Consolidation) Act, 1908. 
STATEMENT IN LIEU OE BROSBECTUS. 


filed by 

^ * Limited. 

pursuant to section eighty-two of the Companies (Consolidation) 
Act,«tl 908. 

Bresented for filing by 


The Companies (Consolidation) *Act, 1908,* 

LIMITED. 

STATEMENT IN LIEU OE EROSFECTUS. * 


The nominal share capital of the 
company .... 

Divided into .... Shares of £ ^ each. 


^ Names, descriptions, and ad- 
dresses of directors or proposed 
directors- 

Minimum subscription (if any) 
fixed by the menftorandum or 
articles of association which 
the cc^^pany may proceed to 
all4>tmcnt. ^ 


Number and amount 8f shares 
and debentures agreed to be , 
issued as fully or partly paid-up 
♦ otherwise then in caA. 

T be f^nsidfc^ration for the intended 
issue of those shftres and deben- 
tures. « 


1. %hares of £ • ‘ fully 

paid. 

2. sIVCtcs upon whi<^h £ 
per sfiarc^ cl edited as pii£>d. 

3. detfbnture £ 

4 . Consideration. 
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Mames aiftl addreiBscs of (a) 
Venaors of property purchiasecl 
or acqnireif» or proposed, to l>e 
(i>) porcliase^ or acquired by 
the company. 

Amount (in cash, sharel, or deben- 
tures) payable to each separate 
vendor. 


Amount (if any) paid or payable 
(in cash or scares or debelttures) 
fcTiT any such property, spiecify- 
ing amount (if ^nv) paid or 
payable for goodwill. 

V m 


Amount (if any) paid or payable 
as commission for subscribing 
or agreeing to subscribe or pro- 
curing or agreeing to procure 
subscriptions for any shares or 
debentures in the company, or 

f^ate of the commission 

Hstimated amount of preliminary 
expenses • . • . 

Amount paid or intended to be 
paid to any promoter. 

Consideration for the payment- 

r>ates of, and parties to, every 
material <x>n tract (other than 
contracts entered into in the 
ordinary of the business 

^ intended to be carried on by 

• the coi^pany or eqtered into 
more than two years before the 
filing of this statement). 

Time and place at whiTih the con- 
tracts or copies thereof may be 

i nspecte d. ^ 

Wames and addresses of the 
auditors%:^f the company (if any). 

lE^uh'^articu^rs of the nature and 
extent of the interest of every 
director the promotion of 

or in the property proposed to 
be acquired by tbe company, or, 
where the inte9e^ of such 
director consists in being a 
partner in a hrm, the natui% 
and extent of the h^t crest of the 
hrm, with a statement of all 
sums paid or agreed to be paid 
toi»him or to the hrm in cash or 
scares, ^r otherwise, dt>y any 
person Stber to induce him to 
become, or to qualify him as, a 
director, or otherapf^ for ser- 
vic€59^ tendered by ^im^or by 
the hrm in connection with the 
promotion, or formation of the 
Company- 


Total purchase price £ 
Cash . - . . jC 

Shares ... 2 

I>ebentures • - 2 

Goodwill 


Amount paid. 

• » payable. 


R.ate per cent. 


Name of promoter. 
Amount £ 
Consideration : 


(tf>#For defi- 
nition of 
vendor, mes 
Section fix i^s) 
of the Compa- 
nies ,,(Consoli- 
clation) Act, 
xpoS. 

(6) Section 
fix ( 3 ) of the 
Companies 
f Consolidation) 
Act, XQOS. 
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Wbether the arti&es contain any 
provisions precluding holders 
of shared or det>enturef re- 
ceiving and inspecting balance 
sheets or reports of the auditors 
or other reports. 


T^^ature of thcs provisions. t 


(Signature of the persons above named, as 
directors or proposed directors, or of 
their agents authorised in writing 


XHIRO SCHEDULE. 


Section ,2x3. 


EORM A. 

hlSMORAWOUM OK Associaxion of a company limited by 

shares. 

1st. Xhe name of the company is " Xhe Eastern Steam Eacket 
Company Limited.* * 

2nd. Xhe registered office of the company will be situate in 
England. 

3rd. Xhe objects for which the company is established are, 
the conveyance of passengers and goods in ships or boats 
** between such places as the company may from time to time 
" determine, and the doing all such other things as are incidental 
or -conducive to the attainment of the above object." 

4th. Xhe liability of the members is limited. 

5th. Xhe share capital of the company is two hundred thousand 
pounds divided into one thousand shares of "two hundred pounds 
each. 

W», the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into 'a company, in pur- 
suance of this memorandum of association, and we respec- 
tively agree to take the number of shares in the capital of the 
company set opposite our respective names. 

Kumber . 
^ of Shfre* 

Names, Addresses, and Oescriptioos of SuDscribers. talcen by 

eacb Sub- 
scriber. 


1. John Jones of in the county of merchant 

2. John Smith of in the county of 

3. Xhomas Oreen of in the county of 

4. John XhompscA of in the county of 

5- Caleb 'White or ^ the county of 

6. Andrew Ero\ n of in the county of 

7. Caesar 'White of in the county of 

c ^ 

Xotal shares taken - 


200 

25 

30 

40 

15 

5 

1C 

325 


^ Dated the * day of ^ 

* 'Witness^to the above signatures, • 

A.3., No. J3 Hute Street, Clerkenwell, London. 



{coNSOLioAXioisr) acx, IdOS 

• % 

'9 m FORM R. A • ^ 

• ’ ^ ^ d 

]VjiECi^^dRA.i>ri:>xjivi A.iNrz> Articles of Associaxion- of a. compsmy 
limited ^y Guarantee, and not having a stiare ^JSatpital. 

^ ^>^Gn%oircL'»zd.t4-tn of Association^, 

1st. Tile name o% tlii^ company is '' The Mutual London 
Marine Association, Limited.*' 

2nd. The registered oliice of the company will he situate in 
Lngland. 

3rd. The Objects lor TW'hich the company is established are, 

“ t^e mutual insurance of ships belonging to members of the 
" company, and >lie doing all such other things as are incidental 
** or conducive to the attainmeiW: of £he above object.*’ 

^th. The>ii'=^bility of the members is limited. 

5 th. Every membei of the company •undertakes to contribute 
to the assets of the company in the event of its being wound up 
while he is a member, or within one year afterwards, foj^pay- 
ment of the debts and liabilities of the company contracted 
before he ceases to be a member, and the costs, charges, and 
e:x:penses of winding up, and for tlie adjustment of the rights^ 
of the contributories among themselves, such amount as may 
be req[uired not exceeding ten pounds. 

We, the se^-veral jiersons whose names and addresses are sub- 
scribed, are desirous of being formed into a company, in 
pursuance of tliis memorandum of association. 

iNaixies, A.<l<lresses, sixxci JOescriptlons of S\il>scj:it>exrs. 


' 1 . J ohn J ones of 
' 2. John Smith of 
’ 3. Thomas Green of 
’ 4. joIiiA •Thompson of 
' 5.^ Caleb White of 
•• G. Andrew I3Vown of 
" 7. Caesar White of 
Lated'^the day of 


in the county of * merchant, 

in the county of 

in the county of 
in the county of 
in the county of 

in the county of 
in the county of 
Id 


Witness to tiie above signatures, 

A.B., ISTo- 13^ flute Street, Clerkenwell, London 


^ Articles of Associatioi^ to accompanying preceding ^ 

* Meivi^i^aisiidtjivi of Association. 

n of JVT embers. ^ 

1- 'iiie company, for the purpose of registration, is declared 
to consist of five*^undred members. 

2. The directors* hereinafter mentioned may, whenever the 

business of the association requires it. register an increase of 
members. » % » 

JDefirtitiant of JM embers. j • ^ 

3. Every person shall be deemed to have agreed to become 
a*m^lnb%r of the condflpany who insures Any ship or share in a 
ship in pursuance of the regulatjpns hereinafter containe^. 

^ d^eneral Meetings. * , v*** 

4. The first grawal meeting shall be held such'^time, not 
being less tXian one month nor more than three months after 
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^thie incorporat^n of tlie company, a-ifl at sucfai place, as the 
directors may determine* » ^ * 

5. A geperal meetings shall he held once in every ^year at sifch 

time (not heing^ more them fifteen months after the holding of 
the last preceding general meeting) and place acs may be pre- 
scribed by tfie company in general meeting, or, in default, at 
such time in the month following thalf in which the anniversary 
of the company’s incorporation occurs, and at such plade, as 
the directors shall appoint. In default of a general meeting 
being so held, a general meeting sha|l be held ip the m6nth 
next following, and may be convened by any two members in 
the same manner as nearly as possible as that, in which meetings 
are to be convened by the* directors. ' 

6. The above-mentioned general meetings ^h^l be called 
ordinary meetings ; all* other general meetings shall be called 
ex traor dinary . 

7. The directors may, whenever they think; fit, and shall, on 
a ^A^uisition made in writing by any five or more members, 
convene an extraordinary general meeting. 

8. Any requisition made by the members must state the object 
of the meeting proposed to be called, and must be signed by the 
requisitionists and deposited at t^e registered office of the 
company. 

9. On receipt of the requisition the directors shall forthwith 
proceed to convene a general meeting : if they do not proceed 
to cause a meeting to be held within twenty-one days from the 
date of the requisition being ^o deposited, the requisitionists 
or any otVer five members, may themselves convene a meeting. 


, F*roceedings at General M eetings, 

10. Seven days* notice at the least, specifying f;hj» place, the 
day, and the hour of meeting, and in case of special business the 
general nature of the business, shall be gjven to thej members 
in. manner hereinafter mentioned, or in such other manner, 
if any, as may be prescribed by the company in general meeting ; 
but the non-receipt of such a notice by any member snail not 
invalidate the proceedings at any general meeting. 

11. All business shall be deemed special that is transacted at 

an extraordinary meeting, and all that is transacted at an or- 
dinary meeting, with the exception of the epnsideraVon of the 
accounts, balance-sheets, and the ordinary report of the directop*^ 
aSU auditors, the election of directo*.'^ and othei officefis in 
the place of those retiring by rotation, and the fixing of the 
remuneration of the auditors. •* 

12. No business shall be transacted at any meeting except 

the declaration of a dividend, unless a quorym of members is 
present at the commencement of the business. The quorum 
shall be ascertaiti«d as follows (tkat is to say), if the members 
of the company af t^^time of the meeting do not exceed ten 
in nun^ber, the Quorum shall be five ; if they^ exceed ten there 
shall be added to the above quorum one for every five additional 
members up to fifty, and one for every ^en additipnal menlbers 
after hfty, with t^# limitation, that no quorum sh^il fn £ny 
case exceed thirty. « 

1 3. If within one hpur from the time apf»€%nted for the^meeting 
a quoru^ of members is not present, thli^ mee1$ ng. if convened on 
the requisition of the members, shall be dissolved ; in any other 
case it shall stand adjourned to the same day in the following 
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weelc at tlie same tim^i place ; andi if at ^ucli ^djouraed^ 

meeting a %uoriim o»f members is not present, it sllall be adjourned 
siAe die. ^ 

14. Xbe chairman (if any) of tbe ^directors sball preside as 
chairman at eirery general meeting of tbe company. 

15. If there is nonsuch chairman, or if at any tneeting he is 
not present at the time of*holding the same, the members present 
shall choose some one of their number to be chairman of that 
meeting. 

16. The chairman m^y, with the consent of the meering, 
adjourn the meeting from time to time and from place to place, 
but^no business !^all be transacted at any adjourned meeting 
other than the bu^ness left unfiipshed at the meeting from which 
the adjournment took; place. 

17. At any general meeting, unless a, poll is demanded by at 

least three members, a declaration by the chairman that a 
resolution has been carried and an entry to that effect in the book 
of proceedings of the company, shall be conclusive evideng^e of 
the fact, without proof of the number or proportion of the vdtes 
recorded in favour of or against the resolution. * 

18. If a poll is demanded in manner aforesaid, the same shall 
be taken in such manner as the chairman directs, and the result 
of the poll shall be deemed to be the resolution of the meeting 
at which the poll was demanded. 


Votes of M embers » 

18. Every member shall have one vote and no more. 

20. If any member is a lunatic or idiot he may ypte by his 
committee, curator bonis, or other legal curator. 

21. No member shall be entitled to vote at any meeting unless 
all moneys^ due from him to the company have been paid. 

22. On a pibll^otes may be given either personally or by proxy. 
A i>roxy^ shall be appointed in writing under the hand of the 
appointor, or, if sidTch appointor is a corporation, under its 
common seal. 

23. No person sh^l act as a proxy unless he is a member, or 
unless he is appointed to act at the meeting as proxy for a 
corporation . 

The instrument appoftiting him shall be deposited at the 
registere<i office of the company not less than forty -eight hours ^ 
before the time oi holding the meeting at which he proposes 
to \-s>te. ^ ^ * 

24. Any instrument appointing a proxy shall be* in the 
following Jorm : — 

* ** Company, Limited. 

^of in the county of 

being a member of the Company, Limited, 

hereby appoint '?f ..as nay proxy, to 

vote for me and on^my behalf at the forjji^ extraordinary, 

as the case ma'^, > be^ general meeting o fne company to be 
held on the day of > and at^ny 

adjcAimment thereof. 

• s'^igaecf this ^ day of 

^ ^ DirecA>rs, 

25. «Aie numbe.# Qf tljte directors, and the names of ^the, first 

directors, shall be* determined by the subacribers of the 
memorandum of association. ♦ 
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c* 26. Until directors are appointed^ subscribers of the 

memorandum %f assK>ciation shall for all tjxe purposes of the 
Companies (Consolidation) Act, 1908, be deemed to be directors. 

Flowers of Directors, ^ 

27. Xhe bi!icsiness of the company shalU be manag^ed bfy the 
directors, who may exercise all such powers of the company hs are 
not by the Companies (Consolidation) Act, 1908, or by any ^atu- 
tory modification thereof for the time being in force, or by rhese 
articles, required to be exercised by ^he company in geW^eral 
meeting ; but no regulation made by the company in general 
meeting shall invalidate any prior act of tlpe directors which 
would have been valid if that regulation had not been made. 

Election of Directors, ^ *** 

28. Xhe directors shall be elected annually by the company 
in a^neral meeting. 

D%4.si^vess of Company, 

\I-Iere insert rtiles as to JMode in uuhich Dusiness of Insurance 
is to be conducted.'] 

A udit, 

29. Auditors shall be appointed and their duties regulated 
in accordance with sections one hundred and thirteen and one 
hundred and fourteen of the Corppanies (Consolidation) Act, 1908, 
or any stainitory modification thereof for the time being in force, 
and for this purpose the said sections shall have effect as if the 
word " members " were substituted for " shareholders," and as if 

hrst general meeting " were substituted Jor,. •" statutory 
meeting." 

Notices. 

30. A notice may be given by the company to any ^member 
either personally, or by sending it by post to him to his registered 
address. 

31. "Where a notice is sent by post, l>e 2 wice of the notice shall 
be deemed to be effected by properly addressing, prepaying, 
and posting a letter containing the notice, sCnd unless the con- 
±mry is proved to have been effected ».t* the time a«^ whicV. the 
letter would be delivered in the ordinary course of post. 

Nazxies, Addresses, and Descriptions of Subscribers. 


1. John Jones of 

2. John Smith of 

" 3. Xhomas of 

" 4. John Xhompson of 
" 5. Caleb White of 
6. Andrew Brown of 
" 7. Cscsar W'hite of 


in the counf^ of merchant, 

intrthe county of 
in the county of 
in the coiAty of 
in the county of 
in the county qf 
in the county of 


X>ated^ the day of ' 19^^ 

"Witness to the above signatures, 

A.B., N6. 13 Hute Street, ClerUenwell, London. 
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a^nd Articles of Association of a /lompany 
limited by guarantee, and Ixaviag a sUare capital. 

* Metnorun^'um of AssocicUion, <• 


1st. Xh.e name of tlicT company is " Xlie JEIigliland Hotel 
Company, Limited.** 

2nd. XUe registered office of the company will 
Scotland. » « 


t>e situate in 


3r^. Xlie objects for which the company is established are 
** the facilitating travelling in the Highlands of Scotland, by 
" providing hotels and conveyarffces by sea and by land for the 
" accommodation of travellers, and the doing all such other 
" things as are incidental or conducive tb the attainment of the 
" above object.** 

4th. Xhe liability of the members is limited. 

5th. Every member of the company undertakes to contribilte 
to the assets of the company in the event of its being wound up 
while he is a member, or within one year afterwards, for pay- 
ment of the debts and liabilities of the company, contracted 
before he ceases to be a rrfember, and the costs, charges, and 
expenses of winding up the same and lor the adjustment of the 
rights of the contributories amongst themselves, such amount 
as may be required, not exceeding twenty pounds- 

6th. Xhe share capital of tlie company shall consist of five 
hundred thousand pounds, divided into five thou sand ^shares of 
one hundred pounds each. 

We, the several persons whose names and addresses are sub- 
scribed, afe* desirous of being formed into a company, in pur- 
suance of this memorandum of association, and we respectively 
"agree t6 take the •number of shares in the capital of the 
company set opposite our respective names. 


Names, Addresses, and I>escription of Subscribers. 


Number 
of Shares 
taken by 
each Sub- 
scriber.^ 


' 1. John Jones of 
' 2. J Smith of 

' 3. Xhoinas Green of 
' 4. John Xhomi^Dq of 
' 5. Caleb White of 
' 6. Andrew Hrown of 
' 7. Ctesar W^hi^ bf 


in the county of 
in the county of 
in the county of 
in the county of 
in the county of 
■^n the county bf 
in the coum^^ 

# 

Xotal shares taken 


200 

25 

30 

40 

15 

5 

lO 


325 ^ 


Hated th* • 19 » • ^ 

Witness to the alio ve signatures, • 

A.H., Ko. 13 Hute Street, Clerkenwell, London, 
as — (i 56 a) • . • 
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Articles yjf A^^ciation to accompany ^p^eceding M emi^and%tm 

of Association^ ^ 

1. Xlie Airectors may, ^with the sanction of the •'.ompany in 
general meeting, reduce “^he amount of shares in the company. 

2. The dira'^tors may, with the sanction of trie company in 
general meeting, cancel any shares belonging to the company. 

3. All the articles of Table A of the Companies (Consolida- 

tion) Act. 1908, shall be deemed to be incorporated with tfiese 
articles and to apply to the company. ‘ 

Names, Addresses, and Description •'of Suhscriliera**^ 

!• John Jones of in the county €5f merchant. 

2. John Smith of ih the county of 

3. Thomas Green of in the county f'f- 

4. John Thompsdh of in the county of 

* 5. Caleb White of in the county of 

6. Andrew Brown of in the county of 

* ^ 7- Ciesar White of in the county of 

Dated the day of 19 

W'ltness to the above signatures, 

A.B., No. 13 H-ute Street, Clerk en well, London. 


FORM D. 

Memorandum and Arxicles of Association of an 
unlimited company having a share capital. 

Memorandum ’of Association. 

1st. The name of the company is The Latent Stereotype 
Company.” 

2nd. The registered office of the company will be situate in 
England. • • • 

3rd, The object for which the company is established ai^e 
” the working of a patent method of founding anti casting 
stereotype plates, of which method John Smith, of London, 
is the sole patentee.** ^ * 

We, the several persons whose names are subscribed, are desirous 
of being formed into a company, in pursuance of this memo- 
randum of association, and we respectively agree to take the 
number of shares in the capital of the company set opposite 
our respective names. * * 

~Niltol>er 
of Shares 

Names, Addresses, and Description of Subscribers. taken by 

eacb Sub- 
scriber. 


” 1. John Jones of in the county 3 

** 2. John Smith of in t^e county of 2 

”3. Thomas Green of in the coun^ of 1 

" 4. John Thorftps^ff of in the counl^ of 2 

5- •Caleb W4ite of in the county of 2 

** 6. Andrew Brown of in the county of *,1 

7. Abel Brown «)f in the cou«a.ty of • \ 


Tol^a.! shares ^ 2 ^cen 

DafSed fCie day of 19 ^ 

’Witness tc? the above signatures. 

A.B.^ No. 20?Bond Street, Xxindon. 


12 
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A.rHQles of^Associa.Ho'n ikt^accow.pct'ny the^ precedi^^^ M^^orancLtirn 
^ of Association,, 

1 • Tlie shiare ca.pita.1 of tli.e companv is two tliousalicl pouxids, 
divideci into twenty sfiares of one Hundred pounds eacli. 

2. All the articles of Xahle A of the Compands Act, 1908, 
t)® deemed to oe incorporated with these articles, and to 
apply to the company. 

I*> 7 ames, Addxv^sscs, and Description of Subscribers. 


1. John Jones of* 

2. John Smith of 

3. Xhomas -Oreen of 

4. John Xhompson of 

5. Caleli White of 

6 . Andrew Brown of 

7. Abel Brown of 


in the county of 
in the county of 
in the county of 
• in the county of 
in the county of 

in tKfe county of 
in the county of 
19 . 


Dated the day of 

W^itness to the above signatures, 


A.B., ISTo. 20 Bond Street, London. 


merchant. 


FORM E as required by Fart II of the Act. Section 36, 

Summary of Share Capital and Shares of the 

Company, I imixed, made up to the day of 

19 (being the fourteenth day after the date 
of the first ordinary general meeting in 19 ). • 


'NTominal tfhr-r^ capital divided into^ [ 


shares of ^ each, 
shares of ■£ each. 


'j?otal number of sliares taken up^ to the 
day of 19 (which num- 

ber inust agree with the total shown in 
the list as held by*existing members). 

JNTumber of shares issued subject to payment wholly 
in cash ^ 

Number of shares Ifesued as fully paid up otherwise) 
thari in cash - . - - - - - . j 

♦ Number of shares issued as partly paid up to the) 

• exteft-t of share otherwise than in cash j 

There has been called up on each of shares, 

There hsis been called up on each of shares, £ 

*Xhere %Las been called up on each of shares, ^ 

•Total amount oif calls received, including payments) 
on application and allotment . . • • ) 

Total amount (if any) agree<^ to be considered as paidS 
on shaaifes which have been mauc#! as fully J- £ 

paid up othei^ise than in cash .. --J* 

Total amount (if any) agreed to be considered as paid'l 
on 9 shares A^jhich have been issued as partly V £ 

paud f!fp to the extent of per share . . J 

Total amount of calls unpaid ^ • - • - • - 

X Wixafi there are o<b different kinds or amounts ie.g,. Preference^ and ^ 

Ordinary, or 10/. or 5/,) stare the numbers and nominal values separately 

a Where various amouufs have been called or there are shai^i of different kinds 
state them separately. * , - 

» Include what has been received on forfeited as well as on existing shares. 
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Total ax(koiiiiC'c(if any) of sums paidSh^ • 

mission in respect of shares or debentures or alloweci 
by waj^ of discount since dale of last summary «-• . - J 
Total amount (if any) f>aid on*^ shares forfeited • 

Total amount of shares and stock for which ^share ) 
warrants are standings . . \ 

Total amount of share warrants issued and surren- ) 
dered respectively since date of last summary • • ) £ 
Number of shares or amount of stock comprised in\ 
each share warrant .. .. •*- .. * • • ) £ 

Total amount of debt due from the company in respect 
of all mortgagees and charges which are required (or, 
in the case of a company Vegistered in Scotland, 
which, if the company had been registered iui Eng- 
land. would be required) to be registereo with the | 
registrar of companies, or which would require ! 
%-egistration if created after the first day of July) 

# rfiheteen hundred and eight 

* Statement in the form of a balance-sheet made up to the 

day of IB containing the particulars of the 

capital, liabilities, and assets of the Company. 

The Return must be signed at the end by the manager or 
secretary of the company 

Presented for filing by 

List of Rersons holding shares in the Company, 

Limited, on the day of 19, and of persons 

who have held shares therein at any time since the date of 
the last return, showing their names and addresses and an 
account of the shares so held. 



NaiCKS. AnORKSSKS, ARO 
Occur AXIOMS. 

Accoumx or SHAiuca. 

€ « 

• 

PoUo 

in 

Reg- 

ister 

Ledger 

con- 

tain- 

ing 

Pvtl- 

Sur- 

name 

Chris* 

tian 

Name 

Ad- 

dress. 

Occu- 

pation 

Num- 
ber of 
Shares 
held by 
exist- 
ing 

Mem- : 
bers at i 
Oate of 
Return. 

4 Particulars 
of Shares 
transferred * 
since the Oate 
of the last 
Returv^ by 
Persona ^ho 
are still 
Members. 

1 

4 Particulars 
of Shares 
transferred 
since the Date 
of the last 
Return by 
Persons who 
have ceased 
tC^ be Membef s. 

Remarks 


- 



i 

! 

1 , 

|Num- 

bcr.» 

Oafe^of 
Regis- 
tration 
of Trans- 
fer. 

Num- 
ber. » 

Datt of 
Regis, 
tration 
of Trfcnsf 
far. ^ 

a- 







e 


• 



« 

n 



« # 

e 



m 

a 

c 

•* 

I < . 


2 St^te the Aggregate number of shares forfeited (if anyl^ 

* The asr^re^ate number of shares helai, and not th^ <i^ttnctive numbers, must be 
^ stated, ana the column musi>> be added up throughout so as to make zme to^al to agree 
wtth«that t^ted in the summary to have been takenNip. • % * • 

s When the shared are of different clasaes these columns may be subdivided so 
that the number of each <dass held or transferred may be shown separately. 

4 The date of regishration df eadt transfer should be given as well as the number 
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^ m 

N'amss and ADDR£:ssE#i«Df ttie persons ivlio are^tlie J^irectors «C 
ti|ie ^ on the clay of 


• Names. 


Addresses. 


Note. !Bank:mg^ companies ^DEiust add a list of all tlieir places 

of business, e 

(Signature) 

(State whetlier manager or secretary) 


FORM F. • 

JLicence xo hold Lands. ao. 

m 

The Board of Xrade hereby license the 
to hold the lands hereunder described {insert description of lands') 

^or to hold lands not exceeding in the whole acres]} - 

The conditions of this licence are {insert conditions, if any). 


FOURTH SCIiEUULE. 
Farx I. 


Section z8r« 


» Orders Fronounced in Vacaxion in Scoxland which are 
• • xo BE Final. 

Orders : 

As 4o time for proving claims. s. 169 . 

As to the attendance of, and production of documents by, 
persons indebted to, or having property of, or information as • 
to the affairs or proper^ of, a company. 

As to meetings for ascertaining wishes of creditors or 
contribiftories. 

^s to ^ summonin^j meetings of creditors or contributp^es *. ,ao. 
where a compromise is proposed. 

As to ^he examination of witnesses in regard to the property *. aar. ^ 
or affairs of a company. • ^ 

m Farx II. 

Orders Fronodnced in ^^^caxion in Scotland which are 

TO TAKE EFFECT UNTIL RECLAIMING NciTE DISPOSED OF. 

* ee A 

Orders : • 

^Restraining or permitting commencements or contiilua|^ce of sa. 

legal j>roce^d.ings. a 7 x* 

Af>pOl!nting an oflicTal liquidator to fill®a vacancy, or appoint- ' * 
ing (except to fill a vacancy caused by the removal of a liquidator Joa. • • 

'S ai • • 

of abacus transferre^om eacb*date. Xbc particulars%hould be placed oppqjdte ^e 
name of the transferor and not opposite that of the transferee, but tHt; name of Cbe 
transferee may be Inserted in the ** Remarks ** column indbediately opposite the 
particulars of each transfer. a 
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S. V^X. 

s. x64, ^ 

S. X76, 

s- X 5 r ( 5 ). 
s, X99. 


COMPAI<7IKS (CONSOLir>ATION) ACT, 19p8* 

• • 

the court) for a windin^^up voluntarilv or under 

supervision. ' * ^ ‘ 

Sanctioning the exercise of any power by an official liquidator 
other than the power to appoint a law agent or to sell property. 

Requiring tjie delivery of property or document!:' to the o£^cial 
liquidator. ^ « { 

As to the arrest and detention of an absconding contribu'^ory 
and his property. \ 

Limiting the powers of provisional official liquidators. 

For continuance of winding up under supervisiom.. 


Section a8x. 


s. X7- , 
s. 7a. 
s. 87- 
s. 88. 
a. 65. 
s« a6. 


ss. xia, 1x3. 


s. 8a. 
s. 93. 

s. 95 . 
a. X 87. 

M x68. 
a. a 74 - 


fifth schedule. 

Frovistons Ref-erreo xo in Secxion 281 or xhe Acx, 
Pro^^^ons relating to 

Tiie conclusiveness of certificates of incorporation ; 

Restrictions on appointments or advertisement of directors ; 

Restrictions on commencement of business ; 

Returns as to allotments ; ^ 

Statutory meetings ; 

Xhe particulars as to directors and mortgage debt and the 
statement in the form of a balance-sheet in the annual 
summary ; 

Xhe appointment and remuneration, and powers and duties, 
of aucytors ; 

Obligations of companies where no prospectus is issued ; 

Registration of mortgages and charges in England and 
Ireland ; , ^ 

Filing of accounts of receiver and manager ; * 

Notice of liQuidator in voluntary winding up of his, appoint* 
ment ; 

Rights of creditors in a voluntary winding up ; 

Requirements as to companies established outside the* United 
PCingdom ; and 

Annual report by the Board of Xrac^e. 


Sttctioo a86. 


SIXTH SCHEDUlJte. 
Parx I. 

Enacxmenxs Rereaeed. 


Semlon and 
Chapter. 


25 &^26Vict. 
cld9. 


Short Title of Act. m £xtent of Repeal. 



Thc^ Companies Act, 1S62 The whole Act- 


27 Viet, c- 19. Xhe Companies Seals Act, 
1864. % 

# 

90 A 191 Vfet. Xhe Companies Act, 1867. 
c. 131. 


The whole Act. 

a ^ 

The ^lA/le Act. 
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*S<^ion thd 
• Cnapter. 


32 & 33 Viet/ 
c. 19. 


33 Sc 34 Viet, 
c. 104. • 


37 & 38 Viet, 
c. 94. 

38 & 39 VietT 
c. 77. 


40 & 41 Viet, 
c. 26- 

40 & 41 Viet, 
c. 57. 


42 & 43 Viet, 
c. 76. 

43 Viel. c. 19. 

46 Sc 47 Viet, 
c. 30. • « 

49 Vic^ c. 23. 

50 & 51 Viet, 
c. 43. 


50 Sc Soviet. 
•iP- 47. ^ 

51 & 52 Viet, 
c. ^2.* 


52 Sc 53 Viet, 
c. 42. 

52 Sc 53 Viet, 
c. 60. 

<9 

53 Sk 5^ Vret. 
c. 62. 


53 & 54 Viet, 
c. 63. 


* Short Title of Act. 


extent of Repeal. 


The gtaxmaries Act, 1869. Sections ^ twenty - five, 

twenty-six, and thirty 
four. 

The Joint Stock Com- The whole Act. 

panies ^krrangeixient Act, 

1870. 

Conveyancing (Scotland) Section hfty-six- 

Act 1874. 

The Supreme Court of Section ten, so far as relates 
Judicature Act, 1875. to the winding up of 

companies. ^ 

The Companies Act, 1877. The whole Act- ^ • 


The Supreme Court of Sul)-section (1) of section 
Judicature (Ireland) twenty-eight, so far as 

Act, 1877. relates to the winding up 

of companies- 

The Companies Act, 1879. The whole Act. 


The Companies Act, 1880. j The whole A»ct. 


The Companies (0>lonial The whole Act. 
Registers) Act, 1883. 


The ^Companies Act, 1886. The whole Act. 

The Stannaries Act, 1887. Sections nine and ten ; 

section thirteen from 
Upon the winding up ** 
to the end of the section 
(being paragraph (2) ; ^ 
and section thirty-one). 

Tne Trustee Savings Banks Section three. 

Act,, 1887. 


The Preferential Pay- Sections one, two, and 
ments in Bankruptcy three, so far as they rela»4e 
Act, 1888. to companies. 

Th^ Revenue Act, 1889. Section eighteen. 


The Preferential Pay®^Se#tion four, so far as re- 
raents in Bankruptcy la^s to companies, 

tlreland) Act, 1889. ^ # 

The Companies (Memo- ^he whole Act. 
randum of Association) 

/9ttp> 1890. • 

"^h^ Companies (Winding The whole Aq4* * * 

up) Act, 1890- “ 
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Sessicm anC 
Chapter. 




COMPANIES (CONSOLIDATION) ACT. ISJDS* 

« • 


Short Title of Act. 


B&tent of I^peal^ 


53 & 54 Viet. The Directors* Liability The whole 4 ct. 
c. 64. ♦ Act, 1890. 

56 & 57 Viet. The Companies (Winding The whole Act. 
c. 58. up) Act, 1893. 

60 & 61 Viet. The Preferential Pay- The whole Act. 

c. 19. ments in Bankruptcy 

Amendment Act, 1897. 

61 Sc 62 Viet. The Companies Act, 1898. The whole Act. 
c. 26. 

63 Sc 64 Viet. The Companies Act. 1900. The whole Act. 
c. ^8. 

7 Kdw. 7. The Limited Partnerships Sub section (4) of section 


c. 24. 


Act. 1907. 


7 Edw. 7. The Companies Act. 1907. The whole Act. 
c. 50. 

8 Edw. 7, The Companies Act. 1908. The whole Act. 

c. 12. 


Seetton 3864 


Exiaiinir oom- 
panies to have 
the powers of 
suing and 
beiof; sued. 


Eart II. 

An Act to regulate Joint Stock Banks in, Eijaland 
(7 & 8 Vict. c. 113), s. 47. 

Every company of more than six persons established on the 
sixth day of May one thousand eight hundred and forty-four, 
for the purpose of carrying on the trade or ^jusiness of 15ankers 
within the distance of sixty-five miles from London, and not 
within the provisions of the Act passed in the session of the seventh 
and eighth years of Queen Victoria, clfapter one hundred and 
^.hirteen, intituled " An Act to regulate Joint Stock flanks in 
England,*' shall have the same powers and pViviJeges of suing 
SLtkfJk being sued in the name of any one oh the public •ofheerr. of 
such co-partnership as the nominal plaintiff, petitioner, or 
defendant on behalf of such co-partnership ; and all indgments. 
'decrees, and orders made and obtained in any such suit may 
be enforced in like manner as is provided witl^ respect to ‘ such 
companies carrying on the said trade or business at any place 
in England exceeding the distance of sixty-five miles from 
London under the provisions of the County il^ankers Act, 1826, 
provided that such^ firr^-mentioned company 4Dball make out 
and deliver from 4^me to time to the commissioners of Inland 
Revelhue the several accounts or returns required ^y the l^t- 
mentioned Act, and aiil the provisions d!t the last-rec4te<f Adt 
as to such accounts or returns shall be taken to apply to the 
accounts or returns so made o8t and deiivCred by sucl^ first- 
ft^entioned companies if they had b%en pr^nally ineluded 
tH th^" pres^'isions ^of the last-recited Act. ♦ 



381 


COMPANIES (consolidation) ACT, 1908 

^ XmE ^OINT ^OCK^^ANKING COMPANIES 1357 , 

m I?ARX OE S. 12. 

NTotwitlistaiidliiig any tiling contained^ in any Act passed in 
tile session liotden in tHe seventli and eiglitli years of Queen 
Victoria, chapter oneehur^red and thirteen, and ixftituled " An 
to regulate Joint Sto^c IBanks in England,'' or in any other 
it shall be lawful for any number of persons, not exceeding 
ten, to carry on in partnership the business of banking, in the 
same manner and upon ^lie same conditions in ali respects as 
any ^ompany of not more than six persons could before the 
passing of the Joii^t Stock Eanking Companies Act, 1857, have 
carried on such business. • 


Poww to form 
bankiiyr 
partnerships cf 
ten persons. 


APPENDIX B 

Companies Act, 1913 

[3 AND 4 Geo. V. c. 25] 

Ee it enacted by the King's most Excellent Majesty, by and 
with the advice and consent of the Lords Spiritual and Xemporal, 
and Commons, in this present Parliament assembled, and by the 
authority of the same, as follows : 

X. (1) Where the articles of a company include the pro- 

visions which, by section one hundred and twenty-one of the 
Companies (Consolidation) Act, 1908, as amended by •this Act, 
are required to b«r included rherein in order to constitute the 
company a private company for the purposes of that Act, sfltid 
default is ifl£tde« in complying with any of those provisions, 
tl^e company shall cease to be entitled to the privileges and 
exemptioifs conferred -on private companies under the provisions 
of that Act mentioned in the Schedule to this Act, and thereupon 
the said , ^provisions ^all apply to the company as if it were 
not a private company : 

Provided that the court, on being satisfied that the failure 
to comply with the conditions was accidental or due to in- 
advertence or to some other sufficient cause, or that on other 
grounds it* is just •and equitable to grant relief, may, on the 
^application of the company or any other person interested 
and oh suclf terms and conditions as seem to the court just and 
expedient, order that the company be relieved from such 
conscquesE^cSs as aforesaid. 

(2) Ip. subsection (1) of the said section one hundred and 

twenty-one of tht? Companies (Consolidation) Act, 1908, for 
paragraph (6) the following paragraph shall be substituted : 

(6) limits the number of members (exclusive of persons 
who are fli the employment «Df company and 

of persons who having been formerly in the employ- 
ment of the company, were while in such empl#y- 
tyerrt and have continued aftei^ the determination 
of such employment to be members of the company) 
to fifty ; ajiiidJ’ # ^ * 

(3) E^fery private comj^ny shall sena wii^h the annual list of 
members and sumrMaiJy required to be sent under section ^werjPty- 
six of the Companies (Consolidation) Act, 1908, a certificate 
signed by a director or the secretary -toat^the company has not. 


Amendmcn t 
of the law 
relating to 
private com- 
panies. 

8 Edw. 
c. 69 . 


Number of 
persons in 
IM-ivate com- 
pany. 




to 

sent, that 
conditi^lns for 
a private com- 
pany continue. 
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9iort title 
and con- 
struction. 


since return, or #14 the case of a first return 

since the date of the incorporation of the 6ompan/, is^ed any 
invitation to the public to subscribe for any share^, or debenfures 
of the company ; and • where the list of members discloses the 
fact that t^e number of members of the compaiay exceed^ fifty, 
also a certificate so signed that sucji exfjiess consists whblly of 
persons who under section one hundred and twenty-one 6f that 
Act, as amended by this section, are to be excluded in reckoning 
the number of fifty. 

3. This Act may be cited as the Companies Act, 1913^ and 
shall be construed as one with the Companies (Consolidation) 
Act, 1908, and that Act and this Act mayjbe cited togetner as 
the Companies Acts, 1908 and 1913. 


Schedule 

* Provisions of the Companies (Consolidation) Act, 1908. 

Subsection (3) of section twenty-six (which relates to the mak- 
ing of an annual return in the form of a balance sheet). 

Section one hundred and fourteen (which relates to the 
right of preference shareholders and debenture holders to receive 
and inspect balance sheets and reports). 

Section one hundred and fifteen (which relates to the minimum 
number of members with which a company may continue to 
carry on business). 

Paragraph (iv) of section one hundred and twenty-nine (which 
makes a reduction of the number of members of a company 
bulow the minimum a ground for the winding up of the company). 
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APPENDIX C ^ 

Companies (Clapse) Acts, 

# 

Aisrisro OC5TAVO VICXORI.^ REOIN^i 


An Act for^ consolidating in One Act certain Provisions 
nsually inserted in Acts witli respect to the Con- 
stitution of Companies incorporated for carrying on 
Undertakings of a public fsTature. [8th Alay, 1845.]l 

"^X^HEREAS it is expedient to comprise in One general Act 
V V sundry Provisions relating to the Constitution and Man^e- 
ment of Joint Stock: Companies, usually introduced into -<?cts 
of Parliament authorizing the Execution of XJndertsfkijpgs 
of a public ISTature l>y such Companies, and that as well for the 
Purpose of avoiding the Necessity of repeating such Provisions 
in each of the several Acts relating to such Undertakings as for 
ensuring greater Uniformfty in the Provisions themselves : 

May it therefore please y our Majesty that it may he enacted ; 
and be it enacted by the Queen's most Excellent Majesty, by 
and with the advice and consent of the Lords Spiritual and Xem- 
poral, and Commons, in this present Parliament assembled, and 
l>y the Authority of the same?, Xhat this Act shall apply to every 
Joint Stock Company which shall by any Act which shall here- 
after l>e passed b^- incorporated for the Purpose of carrying on any 
Undertaking, and this Act shall be incorporated with such ^ct ; 
and all the*^ C-laAses and Provisions of this Act, save so far as 
they shalJL be expressly varied or excepted by any sxich Act, 
shall apply to the Company which shall be incorporated by such 
Act, and to the Undertaking for carrying on which such Company 
shall be^ incorporated, so far as the same shall be applicable 
thereto iespectivel 3 ’' : and such Clauses and Provisions, as well 
as the Clauses and Provisions of every other Act which shall be 
incorporated with such*/!?bt, shall, save as aforesaid, form Part 
of such Act, and be construed together therewith as forming 
j3ne Act. * • - 

And ^ith respect the Construction of this Act, and M 
other Acts to be incorporated therewith, be it enacted as follows : 

The Exjiression ** the special Act " used in this Act shall be 
construed to mean any Act which shall be hereafter passed 
incorporating a J egnt Stock Company for the Purpose of carrying 
on any Undertaking, and with which this Act shall be so in- 
co^rporated as aforesaid ; and^the Word prescribed " used in 
this Act, in reference to any Matter herein stated, shall be con- 
strued to refer tc^such Matter as the s^dSte #hall be prescribed 
or provided for in the special Act ; and the S^^ntence iiy which 
sucIj? Word shall occur shall be construed as if instead of#the 
'Wc'^rd parescribed " t^ie Expression prescribed for that 
Purpose in the special Apt " had been used ; and the Expression 
" the Undertaking ^ p«hall mea» the Undertaking or Works, 
of whajti^ver Nature, ^hi<Ai shall by the special Act be authorized^ „ the in- 
to be executed. ^ ^ ♦ derta^iniEJ 

III. The following Words and Expressions both in this and 
the special Act f hall have the several Meanings hereby assigned 
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Act to apply 
to all Com- 
paiiies in- 
corporated 
"by Acts 
hereafter to 
be passed. 


Interpreta- 
Uons in thiai 
Act : ^ 

** the spe- 
cial Act : ** 


pre- 
scribed : ' 
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Ioterpreta> 
tions in tliis • 
and the 
cial Act.^ 
^^umbcr : 


Gender : 

•' Lauds : ” 


Lease : ** 
•• Month;” 
•• Superior 
Courts : ” 


” Oath : ” 


Cc>*inty : '* 


Justice ; 


” Two Jus- 
tices : 

” The Com- 
pany : ” 

Directors ; 


” Shares 
hoJ^«5» ** 


•• Secretary.” 

Short Title 
^of Act. ^ 


Form In 
which Por- 
tions of this 
Actsmay be 
incorporated 
with other 
Acts, 
s s 


to theme unl^*s there be something imihe Subject or th^ Context 
repugnant to such Construction ; (that is to say), ' 

Wordir importing the Singular Number only sh^vll include the 
Plural Number ; and Words importing the Plural Number 
only sl^ll include the Singular Number : n. 

Words importing the Masculine Cen^r only shall ^nclude 
Females : 

The Word " Lands '* shall extend to Messuages, LandsAXene- 
ments, and Hereditaments of any Xenure : \ 

Xhe Word “ Lease " shall include afA Agreement- for a L^ase : 
Xhe Word ** Month " shall mean Calendar Month : 

Xhe Expression ** Superior Courts *’ shall mean Her Majesty's 
Superior Courts of Record at W estminster or Dublin^ as the 
Case may require : , 

Xhe Word “ Oath " shall include Affirmation in the Case of 
Quakers, or other Declaration lawfully substituted for an 
V Oath in the Case of any other Persons exempted by Law 
^ X from the Necessity of taking an Oath : 

' Xhe Word County " shall include any Riding or other like 
Division of a County, and shall also include County of a 
City or County of a Town : 

Xhe Word Justice " shall mean Justice of the Peace acting 
for the County, City, Dorough, Liberty, Cinque Port, or 
other Place where the Matter requiring the Cognizance of 
any such Justice shall arise, and who shall not be interested 
in the Matter ; and -where any Ma-tter shall be authorized 
or required to be done by Xwo Justices the Expression *• Xwo 
JusVices " shall be understood to mean Xwo Justices 
assembled and acting together in Petty Sessions : 
wXhe Expression ** the Company " shall mean the Company 
constituted by the special Act : • • • 

Xhe Expression " the Directors " shall mean the Directors of 
the Company, and shall include all Persons having ^he 
Direction of the Undertaking, whether under the Name of 
Directors, Managers, Committee of Management, or under 
any other Name : * 

Xhe word Shareholder " shall mean Shareholder, Proprietor, 
or Member of the Company ; a^d in referring to any such 
Shareholder, Expressions properl]^ applicable to a Person 
shall be held to apply to a Corporatioji : And« 

Xhe Expression “ the Secretary " shall mean the Secretary 
of the Company, and shall include? the Word Clerlf." 

IV. And be it enacted. That in citing this Act in other Acts 

of Parliament and in legal Instruments it shall be^syfheient to 
use the Expression ** Xhe Companies Clauses Consolidation 
Act, 1845." ^ • 

V. And whereas it may be convenient in some Cases to 
incorporate with Acts of Parliament hereafter to be passed 
some Portion on^ <»f»the Provisions of thfk Act ; be it therefore 
enacted. That for the Purpose of making an^^such Incorporation 
it^shall be suflA;ient in any such Act to enact that the Qlauses 
and Provisions of ^his Act, with respect to the ^Matter so^ pro- 
posed to be incorporated (describing such Matter as i^is aescribed 
in this Act in the "Words introductory t^ the Enactment -with 

^ respect to such M%tter), shaSl be incorporated with speh Act ; 
and thereupon all the Clauses and Provisions of this* Act with 
respect to th^ Matter so incorporated shdll, save so far as they 
shall be expressly vailed or excepted by such Act form Part of 
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sucb. Act, and sucli Act be construed as if the Substance of 

such*Clause£l^and Provisions were set forth therein^ with reference 
to tTie Matter^o which such Act shall relate. ^ 

And with respect to the Distribution of the Capital of the 
Company into S^hares, be it enacted as follows : 

VI. The Capital of %lie Company shall be divided* into Shares 
of the prescribed Number and Amount ; and such Shares shall be 
numbered in arithmetical Progression, beginning with Number 
One ; and every such Share shall be distinguished by its 
appropriate lOimber. •• 

VM. All Shares in the Undertaking shall be Personal Estate, 
and transmissible as such, and shall not be of the Nature of 
Neal Estate. * 


Distrihutioft 
^o/ Capital, 


Capital to be 
divided mto 
Shares. 


Shares to be 

Personal 

Estate. 


VITI. Every ^■‘erson who shall have suj^scribed the prescribed Share- 
Sum or upwards to the Capital of the Company, or shall other- holders, 
wi.se have become entitled to a Share in the Company, and whose 
Name shall have been entered on the Register of Shareholders 
hereinafter mentioned, shall be deemed a Shareholder c/f. yie 
Company. • 

IX.. The Company shall keep a Rook, to be called the 
" Register of Shareholders^" and in such J3ook shall be fairly 
and distinctly entered, from Time to Time, the Names of the 
several Corporations, and the Names and Additions of the 
several Per.sons entitled to Shares in the Company, together 
with the Number of Shares to which such Shareholders sliall be 
respectively entitled, distinguishing each Share by its Number, 
and the Amount of the Sul:>scrix>tions paid on such Slytres, and 
the Surnames or Cor^^orate Names of the said Shareholders 
shall be placed ixi alphabetical Order ; and such Rook shall^be 
authenticate:!, by the Common Seal of the Company being 
ahixed thereto ; and such Authentication shall take place at 
tlfe Eirst Ordinary Meeting, or at the next subsequent Meeting 
of the Company, and so from Time to Time at each Ordinary 


Meeting of the Company. 

X. In ‘Addition to ttie said Register of Shareholders, the Com- Ad^esse* 
pany shall provide a Rook, to be called the " Shareholders 
Address Rook," in which the Secretary shall from Time to Time ^ 

enter in alphabetical Oraer the Corjiorale Names and Places 
of Rusines# of the several Shareholders of the Company, being 
Corporations, and the Surnames of the several other Shary 
Ixolde^s witlli their respe^i^ive Christian Names, Places of Abode? 
and Descriptions, so far as the same shall be known to the 
Company ;• and every Shareholder, or if such Shareholder be 
a Corporation the Clerk or Agent of such Corporation, may at 
all convenient Tinges peruse such Rook gralts, and may require 
a Copy thereof or of any Part thereof ; and for every Hundred 
"W^etrds so required to be copied, the Company may demand a 
Sum not exceeding ^xpence. ^ ^ r- 

XI On Demanfl of the Holder of any Sllhre the Company Certificates 
__* ^ ^ -w-fc of Snares t< 


hav^e the common SeaP of the Company amxea xnerero , 
such. Certificate shall specify the Share in the Undertakiji^g to 


may demand any Sum not exceeding ijie prescribed Amount 
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Certificate 
to be re- 
newed when 
destroyed. 


Trails fer of 
Shares. 


Transfer of 
Shares to be 
by Oeed 
duly stamped. 


^Transfers of 
Shares to be 
registered, 
&c. 


Transfer n»ot 
to be zx^ade 
until C^ls 
4paid. ^ 


# or if no Amount be prescribed., tben ^^um not exceeding Xwo 
S billings ^a,nd Sixpence. ' * 

XII. 'If he said Certificate shall be admitted in all Co^artsr as 

pritnA facie Evidence the Title of such Shareholder, his 
Executors. Administrators, Successors, or Assigns, to the Share 
therein specified ; nevertheless the Want of such Certificate 
shall not prevent the Holder of ariy Snare from disposing 
thereof. \ 

XIII. If any such Certificate be worn out or damaged ,\ then, 
upon the same being produced at some ^^eeting of t^e Directors, 
such Directors may order the same to be cancelled, and there- 
upon another similar Certificate shall be given to the Parly in 
whom the Property of such Ce^i-tificate, and <51 the Share therein 
mentioned, shall be at the Time vested ; or if such Certificate 
be lost or destroyed, then, upon Proof thereof to the Satis- 
faction of the Directors, a similar Certificate shall be given 
to the l^arty entitled to the Certificate so lost or destroyed ; 
and in either Case a due Entry of the substituted Certificate 
sh^-ll^ie made by the Secretary in the I'^cgister of Shareholders ; 
and for every such Certificate so given or exchanged the Company 
may demand any Sum not exceeding the prescribed Amount, 
or if no Amount be prescribed, then a Sum not exceeding Two 
Shillings and Sixpence. 

And with respect to the Transfer or Transmission of Shares, 
be it enacted as follows : 

XIV. Subject to the Regulations herein or in the special Act 
contained, every Shareholder may sell and transfer all or any 
of his Shares in the Undertaking, or all or any Part of his Interest 
in the Capital Stock of the Company, in case such Shares shall, 
under the Provision hereinafter contained, be consolidated into 
Capital Stock ; and every such Transfer shall be by Deed duly 
stamped, in which the Consideration shall be truly stated ; 
jLnd such Deed may be according to the Form in the, .Schedule 
<11, ) to this Act annexed, or to the like Effect. 

XV. The said Deed of Transfer (when duly executed) shall be 

delivered to the Secretary, and be kept by him ; ^and the 
Secretary shall enter a Memorial thereof in a Rook to be called 
the “ Register of Transfer.s,” and shall endorse such Entry 
on the Deed of Transfer, and shall. 0*1 Demand, deliver a new 
Certificate to the Purchaser ; and for every such Entry, together 
with such Endorsement and Certificate, the Company ma^^ 
dVmand any Sum not exceeding the ^prescribed mouijt, or 
if no Amount be prescribed, then a Sum not exceeding Two 
Shillings and Sixpence ; and on the Request of the I^ijrchaser of 
any Share an Endorsement of such Transfer shall be made on the 
Certificate of such Share, instead of a new Certificate being 
granted ; and such Endorsement, being signed by the Secretary, 
shall bo considered in every respec^ the same as a new Certifica-^ ; 
and until such Tranter has been so delivei^ed to the Secretary 
as aforesaid the V^icfol*' of the Share shall coiV-inue liable to the 
Company for Calls that may be made upon such Share, 

and^^the Purchaser of the Share shall not be entitled to receive 
any Share of the Profits of the Undertaklhg. or to voto-in lespect 
of such Share. 

XVI. No Shareholder shall entitled ti?!i4ltransfer any Share, 
^xter any Call shall ^ave been made ^n rQs^ct thereHf. until 
^ne shall ^have paid such Call, nor until hck snail have paid all 

Calls for the Time bein^ due on every Share held by him^ 
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Tratisfer of 

It sna-il t>e lawfiJ^or tlie directors to close ttie Register ^Shares, 
of XjKLiisfersi(pr tb.e pwescrioed. Period., or if no Perioc^^e prescribed., 
tbeA fdi- a period not exceeding Fourteen r>ays previous to 
eacb Ordinary Meeting, and tbey may fix a I>ay for tlie closing of 
tbe same, of wb^li Seven I>ays Notice sbaJl be given by Advertise- 
ment in some r^wspa^er as after mentioned ; and £Miy Transfer 
made during tbe Time wlfen the Transfer Rooks are so closed 
shall, as between the Company and the Party claiming under 
the same, but not otherw’ise, be considered as made subsequently 
to such Ordinary Meeting., 

If the Interest in any Share have become transmitted xransmission 
in consequence of the Death or Bankruptcy or Insolvency of any of Siiares by 
Shareholder, or in consequence aof the Marriage of a Female xJan sf er 

• Shareholder, or^by any other lawful Means than by a Transfer ^>,5 authen- 
according to the Provisions of this or •the special Act, such ticatea by a 
Transmission shall be authenticated by a Declaration in Writing Declaration, 
as hereinafter mentioned, or in such otlier Manner as ^^e 
Directors shall require : and every such Declaration shall ^tate 
the Manner in which and the l^arty to whom such Share shiill 
have been so transmitted, and shall be made and signed by some 
credible Iverson before a J ustice, or before a Master or Master 
Extraordinary of the High Court of Chancery ; and such 
Declaration shall be left with the Secretary, and thereupon 
he shall enter the Name of the Person entitled under such 
Transmission in the Register of Shareholders ; and for every 
such Entry the Company may demand any Sum not exceeding 
the prescribed Amount, and where no Amount shall be prescribed 
then not exceeding Five Shillings ; and until such Tra]^smission 
has T>een so authenticated no Iverson claiming by virtue of any 
such Transmission shall l)e entitled to receive any Share of 
Profits of tl»e^Vr^dertaking, nor to vote in respect of any such 
Sliare as the Holder thereof. 


NIX. I? such Transmission be by virtue of the Marriage of a Proof of 
Female Shareholder, the said Declaration shall contain a Copy s\™b^Mar- 
of the Fjpgister of sy.ch Marriage, or other Particulars of the riagre. Will, 
Celebration thereof, and shall declare the Identity of the Wife &c. 
with the Holder of such Share ; and if such Transmission have 
taken place by virtue qf mny testamentary Instrument, or by 
Intestacy, the Probate of the Will or the Letters of Administra- 

i ion or ail* official Extract therefrom, shall, together with such 
>eciaration. be produced to the Secretary ; and upon sue* 
Prodi^tion in either of ttie Cases aforesaid the Secretary shall 
make an Jgntry of the Declaration in the said Register of 
Transfers^ 


XX. -The Compv^y shall not be bound to see to the Execution 
of any Trust, whether express, implied, or constracUve, to regard 
which any of the said Shares rgay be subject ; the Rec^pt Trusts, 

of the Party in who«e Name any such Share shall stand in the 
Books of the Con^any, or if it stands Ih tl^ 2>^mes of more 
Parties than One, the Receipt of One of «tamed 

in the Register of Shareholders, shall from T^e to Time ^ a 
suii^cieflt »is^arge to t5he Company for an^ 

Sum of Money payable in respect of 

any Trusts to which :^clib Share mmy then be subject, and 
or not4Se Company ^havft had Notice of 

Company shaU nA be bound to see to the Apglicatipi^ of nhe 
Money paid upon such Receipt. 
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Interest to 
be paid on 
Calls unpaid. 


Power to 
allow Inter- 
est on Pay- 
ment of Sub- 
scriptions 
before Call. 


Kn forcemen t 
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^ And witli respect to tlie JPaymen*^ pf Subscriptions a.nd the 
hfeans g^‘ enJGic:cin^ the Payment o± trails,# he it ^na'ctedr as 
follows : ^ ^ e 

XX^I. ^'he several Pej-sons who have suh scribed: any Money 
towards the Undertaking, or their legal K.epreseqJ;atives, respec- 
tively, shall^ipay the Sums respectively ^ subscribed, or such 
Portions thereof as shall from Xime tcP'Xime be called for by the 
Company at such Ximes and Places as shall be appointed Iw the 
Company ; and with respect to the Provisions herein or in the 
special Act contained for enforcing tlje Payment^-of Calls! the 
Word " Shareholder " shall extend to and include the legal 
personal Representatives of such Shareholder. 

X.XII. It shall be lawful for ^he Company from Xime to Xime 
to make such Calls of Money upon the respective Shareholders, 
in respect of the Amoipit of Capital respectively^ subscribed or 
owing by them, as they shall think lit, provided that X'wenty-one 
Notice at the least be given of each Call, and that no Call 
exceed the prescribed Amount, if any, and that successive 
Ca^ls'^oe not made at less than the prescribed Interval, if any, 
and that the aggregate Amount of Calls made in any One Year 
do not exceed the prescribed Amount, if any ; and every Share- 
holder shall be liable to pay the Amount of the Calls so made, 
in respect of the Shares held by liimT, to tlic Persons and at the 
Ximes and l^laces from Xime to Xime appointed by tbe Company. 

XX.II I. If, before or on the Uay appointed for Payment, any 
Shareholder do not pa.y the Amount of any Call to which he is 
liable, then such Shareholder shall be liable to pay Interest for 
the same at the Rate allowed by Law from the Day appointed 
for the Payment thereof to the Xime of the actual I^ayment. 

XXIV. It shall be lawful for the Company, if they think lit, 
to 'receive from any of the Shareholders willing Jto advance 
the same all or any Part of the Monies due upoif* their respective 
Shares beyond the Sums actually called for ; and ppon tlve 
Principal Monies so paid in advance, or so inuch thereof as from 
Xime to Xime shall exceed the Amount of the Calls then made 
upon the Shares in respect of which such Advance shall loe made, 
the Company may pay Interest at such Rate, not exceeding the 
legal Rate of Interest for the Xime being, as the Shareholder 
paying such Sum in advance and Company shall agree 

* upon. 

f. XXV. If at the Time appointed by the^Company for the. 
iWLyment of any Call any Shareholder J^^il to pay th^J An^ount 
of such Call, it shall be lawful for the Company to sue such 
Shareholder for the Amount thereof, in any Court #>f Law or 
Equity having competent Jurisdiction, and to recover t^ie same, 
with lawful Interest, from the £>ay on whi^h such CaCl was 
payable. • 

XXVI. In any Action or Suit be brought by the Compapy 
against any Shareholder to recover any Moi^y due for any Call 
it shall not be nedfessa^y to set forth the speq^l Matter, but it 
shall b« sufficient^for tlie Company to dcsclare that the I>efendant 
is t||e Holder of One Share or more in the Comigany (staftixig 
the Number of Shares), and is indebted the Compjsny In the 
Sum of Money to which the Calls in arrear shall amount in 
respect of One Call or more u^on One 4»hAre or more f stating 
Number and Arfount of each of %uch«C^lls), whelfeby an 
^Actfon hcLth acq^ed to the Company by virtilb of this and the 
special Act. 
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the Trial or Hearing of such Action or Suit it* 
shall be s|}fticiente to prove that the DefendaeA at «the Time 
mcfciiig sucli Call was a Plolder of One Sliaie or more in the 
iJnciertalcii^ , and. that such Oall was in fact madOs^and such 
Notice there^ given as is directed h>f this or the special Act ; 
a^d it shall not he necessary to prove the Appointment of the 
f^ircctors who made suclF Oall» nor any other IVfatter whatsoever ; 
and tliereupon the Cojupany shall he entitled to recover what 
shall he due upon such Oall» with Interest thereon, unless it 
shall appeaj either th;^ any such Call exceeds the prescribed 
Amount, or tliat due JNTotice of such Call was not given, or that 
th^ prescribed Interval hetw^^een Two successive Calls had not 
elapsed, or that C^lls amounting^ to more than the Sum prescribed 
for the total Amount of Calls in One Year had been made within 
that I^eriod. • 

• 

X.5CYIII. The IProduction of the Register of Shareholders 
shall be facie Evidence of such Oefendant being a Sl^^re* 

holder, and of the Number and Amount of his Shares. 

And with respect to the I'orfeiture of Shares for Nonpay n^ent 
of Calls, be it enacted as follows : « 

X^IX-. If any Shareholder fail to pay any Call payable by * 
him, together w’lth the Interest, if any, that shall have accrued 
thereon, the I>irectors, at any Time after the Expiration of 
Two Months from the i>ay appointed for Eayment of such Call, 
may declare the Share in respect of which such Call was payable 
forfeited, and that w'hether the Company have sued for the 
Amount of such Call or not. 

XXX. Before decliiring any Share forfeited the I>ir#ctors shall 
cause Notice of %ucli Intention to be left at or transmitted by the 
Rost to the usual or last Rlace of Abode of the Person appealing 
by the Reg*sr<*r of Sliareholders to be the Proprietor of such 
^hare ; and if the Holder of any such Share be abroad, or if his 
usual oF last Place* of Abode be not known to the directors, 
by reason of its being imperfectly described in the Sliareholders 
Addres^ Book, or otherwise, or if the Interest in any such Share 
shall be known by the Birectors to have become transmitted 
otherwise than by Transfer, as hereinbefore mentioned, but a 
Declaration of such Transmission shall not have been registered 
as aforesaid, and so th^ Address of the Parties to whom the same« 
may hav% been transmitted, or may for the Time being beloiw, 

• shall not be known to the Directors, the Directors shall gi^e 
public Notice of such l&tention in the London or Dublin Gazette, 
according as the Company's principal Place of Business shall be 
situate England or Ireland, and also in some Newspaper, * 
as af'^er mentioned ; and the several Notices aforesaid shall be 
given Tw^enty-oile , Days at least before the Directors shall 
make such Declaration of Porfeiture. 

^X.X.X.1. The saidL Declaration of Forfeiture shall not take effect 
so as to authorizf^the Sale or other Disp<^!!Ptiegi of any Share until 
such Declaration have been confirmed at soim General Meeting 
of Fhe Company to be held after the Expiration of Tv. o JVf^pinths 
at th* le^^t ^rom the B^ay on which such Notice of Intention to 
make such Dcsclaration of Forfeiture shall have been given ; 
and it shall be lawful f^ the Coi^^Lpany to confirm such Forfeiture 
at apilf^such Meeting, aftid by an Order eft such Meeting, or^wii 
any subsec^uent ^eo^cral IMeeting, to direct the Share s^ for^biteA 
to be sold or otherwise disposed of. 

-fx 5^^) 
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XX.X.5^1. sucli ConfirmatioTi '' aforesaid it shall "be 

lawful for the L>irectors to sell the forfeit e'd Shar^, ei'^her'^ by 
public A-uction or private Contract, and if there be more tfian 
One such forfeited Sha^^*e, then either separately or together, 
as to them j^hall seem fit ; and any Shareholdet^ may purchase 
any forfeited Share so sold. ' 

XXXIII. A Declaration in 'Writing, by some credible !]|^erson 
not interested in the Matter, made before any Justice, or before 
any Master or Master Extraordinary of the Hijgh Coi:^:i: of 
Chancery, that the Call in respect of a Share was ma<.le, and hJ.otice 
thereof given, and that Default in IPayment of the Call was nLade, 
and that the Forfeiture of the Share was declared and confiimied 
in manner hereinbefore required, shall be sufficient lilvidence of 
the Facts therein stated ; and such Declaration, a rid the Receipt 
of the Xreasurer of the Company for tlie Frice of such Share, 
slmll constitute a good Title to sucli Share ; and a Certificate of 
Frbpriet orship shall be delivered to such Furchaser, and there- 
uj^OEPlie shall be deemed the Holder of such Share, disclvarged 
from all Calls due prior to such Furchase ; and lie shall not be 
bound to see to the Application of the Furchase Money, nor sliall 
his Title to such Share be affected by any Irregularity in the 
Froceedings in reference to such Sale. 

XXXIV. The Company shall not sell or transfer more of the 
Shares of any such X>efaulter than will be sufficient, as nearly 
as can be ascertained at tlie Time of such Sale, to pay the Arrears 
then due from such Defaulter on account of any Calls, together 
with Interest, and the Expenses attending such Sttle and 
Declaration of Forfeiture ; and if the Money produced by the 
Sale of any such forfeited Shares be more than sufficient to 
paV all Arrears of Calls and Interest thereon due at the Time of 
such Sale, and the Expenses attending the Dtfclafat ion of For- 
feiture and Sale thereof, the Surplus shall, on De^rand, be 
paid to the Defaulter. 
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XXXV. If Fayment of such Arrears of Calls and Interest 
and Expenses be made before any Share sd forfeited afid vested 
in the Company shall have been sold, such Share shall revert 
to the Farty to whom the same belonged before sucli Forfeiture, 
in such Manner as if such Calls had been duly paid. 

And w'lth respect to the Remedies of Credit^ors of the Company 
^^ainst the Shareholders, be it enacted as follows : 

XXXVI. If any Excjcution, either a^,\Law or in Equity, shall 
have been issued against the Froperty or Ellects of the Company, 
and if there cannot be found sufficient wliereon to Jevy such 
Execution, then such Execution may be issued against any of 
the Shareholders to the Extent of their Share:^ respectively in the 
Capital of the Company not then paid up : IVovided always, 
that no such Execution sliall ^ssue against any Shareholder 
except upon an QrdK^p of the Court in whfcli the Action, Suit, 
or otj^er Froceeaing shall have been brought or instituted, 
made upon MotJ#>n in open Court after sufficient Notice in WtTiting 
to\he Fersons sou^it to be charged ^ and upon such ^Motion 
such Court may oroer Execution to issue according^ ; ancf for 


the «sPurpose of ascertaining the Names the Shareholders, 
4 BsP.nd the Amount Capital ITemainiqg* to be paid u^on their 
• respective Shares, it shall be lawful for any, Ferson entitled to 
any su&h Execution, at all reasonable Times, to inspect the 


JRegister of Shareholdo^s without Fee. 
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JCXX.VI1. If mea^si^f any sucK Execution^jjiy Sl^reliolder^ 
sl^^ll l%ave paid any Sum of Money l>eyond the Amount then due 
from him im respect of Calls, he shall fortliwith be reimbursed megat of si|^ 
such additional Sum by the Directors •out of the Funds of the Shareholders. 
Company. • » ^ 

And with respect -fc the borrowing of Money by the Company r*otaer 

on Mortgage or Dond, be it enacted as follows : borrow 

XX.XVIII. If the Company be authorized by the special Act Money. 
to borrow Money on Mortgage or liond, it shall be lawful for r t bo - 

them, subject to the Restrictions contained in the special Act, row^^Money. 
to borrow on Mortgage or Rond such Sums of Money as sliall 
from Ximc to Xii»e, by an Order of a General Meeting of the 
Company, be authorized to be borrowed, not exceeding in tlie 
whole the Su^ prescribed by the sx>ecial Act, and for securing 
the Repayment of tlie Money so b?>rrovv^ed, with Interest, 
to mortgage the Undertaking, and the future Calls on the 
Shareholders, or to give Ronds in manner hereinafter mentioned. 

If, after having borrowed any Fart of the Uloney 
so authorized to be borrowed on Mortgage or Rond, the Company 
pay off the same, it shall be lawful for them again to borrow the t^e-borrow. 
Amount so paid off, and so from Xime to Ximc, but such Rower 
of re-borrowJiig shall not •be exercised without the Autliority 
of a General Meeting of the Company, unless tlie Money be so 
re-borrowed in order to l>ay oil any existing Mortgage or Rond 
XL- Where by the special Act the Company sliall be restricted 
from borrowing any Money on Mortgage or Rond until a dcrmite of 

Portion of their Capital shall be subscribed or paid up, or where Autbonty tor 
by tins or the special Act the Authority of a General Meeting borrowing, 
is required for such borrowing, the Certificate of a Justice that 
such definite Portion of the Capital has been subscribed or paid 
u ». and a Obpy •»£ the Order of a General Meeting of the Company 
authorizing the borrowing of any Money, certified by One of the 
Director? or by the Secretary to be a true Copy, shall be siillicient 
Evridencc of the Fact of the Capital requixed to be subscribed 
or paid up having ^een so subscribed or paid up, and of the 
Order for borrow mg IMoney liaving been made ; and upon 
Pioduction to any Justice of the Rooks of the Company, and of 
such other Evidence as liuipliall think sufficient, such Justice shall ^ 

grant the Certificate a^resaid. “ * 

XLI. EPvery Mortgage and Rond for securing Money borrow'M 
•by the Company shall be by Deed under the Common Seal of tlie Mortgage^.* 
Comf^anv, *duly stampea, and wherein the Consideration shall and Bonds to 
be truly staled ; and every such Mortgage Deed or Rond may be be stamped.^ 
according to the Form in the Scliedule (C.) or (D.) to this Act 
annexed, or to the like l^^tlect. 

3XLX-II. Xhe respective Mortgages shall be entitled one with 
another to their respective Proportions of the Xolls, Sums, and Rights of 
Pf*bmises comprised in such ISfortgages, and of tlie future Calls Mortgagees, 
oavable by the Shareholders, if comprised Herein, according to 

■T. ^ • oria.es nri i^ntl cd tO bC adVanCCCl 


SO adiian<^d.» with Intcarest, witnour any - 

another by reason of Priority of the Date of any such Mortgage, 
or of the Meeting at^wluch the s^ne was authorized. 

■VI No such MorToiaKe (alQiough tt skould comprise futu*^ 

Ca^s o^'the Sha^e^lders) shall, unless expressly so jjrovitted^ not- « 

preclude the Company from receiving and applying to tiie jrur- withsyinding 
poses of the Company any Calls to be m«de by the Company. Mortgage, 
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X.LIV: Th^e respective Obligees ili^’sncb^ Bond^ sliall. pro- 
portionally according to th.e Amount of tbe Monies ^secyred 
tlierebyPbe entitled to be paid, out of the Tolls or o'iher Property 
or E fleets of tlie Comp&.ny, the respective Sums in such Bonds 
mentioned, « and thereby intended to be secureJ, without any 
Preference one above another by reation ^of Priority of ID^^te of 
any such Bond, or of the Meeting at which the same was 
authorized, or otherwise howsoever. \ 

XLV. A Register of Mortgages and Bonds shall be kept by 
the Secretary, and within Fourteen Eiays after the date of\any 
such Mortgage or Bond an Entry or Memorial, specifying i the 
Number and Bate of such Mortgage or Bond, and the Sums 
secured thereby, and the Names of tlie Parties thereto, with their 
proper Additions, shajl be made in such Regif>ter ; and such ^ 
Register may be perused at all reasonable Times by any of the 
^mreholders, or by the Mortgagee or Bond Creditor of the 
Company, or by any Person interested in any such Mortgage 
or Bond, without Fee or Reward. 

XLVI. Any Party entitled to any such Mortgage or Bond 
may from Time to Time transfer his Right and Interest therein 
to any other Person ; and every such Transfer shall be by Deed 
duly stamped, wherein the Consideiation shall be truly stated ; 
and every such Transfer may be according to the Form in the 
Schedule (E.) to this Act annexed, or to the like Effect. 

XL VI I. Within Thirty Bays after the Bate of every such 
Transfer, if executed within the United Kingdom, or otherwise 
within Thirty Bays after the Arrival thereof in the United 
Kingdoiti, it shall be produced to the Secretary, and thereupon 
the Secretary shall cause an Entry or Memorial thereof to be 
nfade in the same Manner as in the Case of the original Mortgage ; 
and after such Entry every such Transfer #.slmH entitle the 
Transferee to the full Benefit of the original Mortgage or Bqpd 
in all respects ; and no Party, having made such Trsmsfer, shall 
have Power to make void, release, or discharge the Mortgage 
or Bond so transferred, or any Money thereby secured ; and 
for such Entry the Company may demand a Sum not exceeding 
the prescribed Sum, or, where no Sum shall be prescribed, the 
Sum of Two Shillings and Sixpen-*»e j and until such Entry 
the Company shall not be in any Manner responsible to the 
>1 Transferee in respect of such Mortgage. ♦ 

XLVIII. The Interest of the Money borrowed upon any suc'n 
Mortgage or Bond shall be paid at The Periods ^ppoiAited in 
such Mortgage or Bond, and if no Period be appointed, half- 
yearly. to the several Parties entitled thereto, and impreference 
to any Bividends payable to the S^reholders , of the 
Company. • ' 

XLIX. The Interest on any such Mortgage or Bond shall not 
be transferable, except by Beerf duly stan^ed. ^ 

L. The Comp^j^toay, if they think proper, fix a Period for 
the Repayment of the Principal Money so^borrowed, with the 
Interest thereof^ and in such C^se the Company shall causr^ such 
Period to be inserted in the Mortgage ^eed or Ben<l ; £^nd jupon 
the Expiration of such Period the Principal Sum, together with 
th^ Arrears of Interest thereqp, shall, Qp feemand, be paid to the 
« ' Party entitled to s«ch Mortgage or &ond ^ and if no Place 

• of Pa^jpient be inserted in such Mortgage ^JDeed or Bond such 
Principal ancT Interest shall be payable at the principal Office 
or Place of Business dC the Company. 
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LI. If no Time l>e fixesci in tlie Mortgagee Oeed or 5ondi for tlie 
Kepayinentjpf tlie Money so lc>orrowe<I, tlie r*arty»<4ntitl#d. to tlie 
Movlga^e or JBond may, at tlie Expiration or at any Time after 
tlie ExpiratiOTi of Twelve IVIontlis from, tlie Date of sucli Jflortgage 
Bond, demand Payment of tlie Principal Money tlieret>y 
secured, witli all Arrears of Interest, upon giving «Eix Montiis 
previous Notice for tliat* Purpose ; and in tlic like Case tlie 
^5^^P^riy may at any Time pay off tlie Money liorrowed, on 
giving tlie like Notice ; and every sucli Notice sliall l>e in Writing 
Print, or ^^ptli, and if^^/ix'di liy a Mortgagee or Bond Creditor 
ska 11 be delivered to tbe Secretary or left at tlie principal Ofiice 
of tne Company, and if given by tbe Company sball be given 
either personally to^sucli Mo^tgag 4 ;^e or Bond Creditor or left at bis 
^ Reiidence, or if such mortgagee or Bond Creditor be unknown 
the Directors, or cannot be found .after diligent Inquiry, 
such Notice shall be given by Advertisement in the l^onda^z or 
Dtiblin Gazette, according as the principal Ofiice of the Cornptyjy 
shall l>e in Engla^zci or Ireland, and in some Newspaper as after 
mentioned. • 

LII. If the Company shall have given Notice of tlieir Intentltin 
to pay off any such Mortgage oi Bond at a Time when tlie same 
may lawfully be paid off by^tliem, tlien at the Expiration of such 
Notice all further Interest shall cease to be payable on such 
Mortgage or Bond, unless, on Demand of Payment made pur- 
suant to such Notice, or at any Time tliereafter, the Company 
shall fail to pay the Principal and Interest due at the Expiration 
of such Notice on such Mortgage or Bond. 

Bill. \Vhere by the special Act the Mortgagees of the Company 
shall be empowered to enforce the Payment of tlie Arrears of 
interest, or the Arrears of Principal and Interest, due on such 
Mortgages, th« Appointment of a Receiver, tlien, if wittiin 

Thirty Days aft^ the Interest accruing upon any such Mortgage 
h«.s becQ§ne payable^ and, after Demand thereof in Writing, 
the same be not paid, the Mortgagee may, without Prejudice 
to his Right to sue for the Interest so in arrear in any of the 
Superior ^Courts of I»aw or Equity, require the appointment of 
a Receiver, by an Application to be made as hereinafter pro- 
vided ; and if within Six months after the Principal Money 
owing upon any such Md^tgage has become payable, and after 
Demand IJ^ereof in Writing, the same be not paid, the Mortgagee, 
.^without Prejudice ^o his Right to sue for such Principal MoneAUj^ 
togetjier v^th all Arre«i^s of Interest, in any of the Superioit 
Cour& of Law or Equity, may, if his Debt amount to the 
prescribed •Sum alone,' or if his Debt does not amount to the 
prescribdQ Sum, he may, in conjunction with other Mortgagees, 
whose* Debts, beq^g so in arrear, after Demand as aforesaid, 
shall, together with Ifis, to the amount the prescribed Sum, require 
th.^ Appointment of a Receivqj", by an Application to be made 
as hereinafter provided. 

LIV. Every Application for a ReceivePin dhe Cases aforesaid 
shaU be made to Tw'o Justices, and on any simh Application it 
shall be lawful for such Justices, by Order in Writing, ^ter 
hecjrin^ the Parties, t^ appoint some Person to receive^the 
whole or a competent Part of the Tolls or Sums liable to the 
Payment of such iSteaest, or stach principal and IntercSl:, as 
the Caifle may be, wntil ^uch Interest, or^until such princip*h 
and Interest, as tile Case may be, together with all Cosf^ incrad-* 
ing the Charges of receiving the Tolls or Sums aforesaid, be fully 
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rpa.id ; and upon sueb. Appointment boLpg made all sueb Tolls 
and SumS of Ffoney as aforesaid sliall’ De pard to a^d rbeeiv^ed 
by the IJprson so to be appointed ; and the Money so^to <be 
received shall be so mu<^ Money received by or t<f the Use of 
the !Party to whom such Interest, or such Principsd and Interest, 
as the Case ri5.ay be, shall be then due, and on whoSe Behalf such 
Receiver shall have been appointed ; *and after such Intejrest 
and Costs, or such Triiicipal, Interest, and Costs, have beeh so 
received, the Power of such Receiver shall cease. \ 

LV. At all seasonable Times the Bpohs of Account of “the 
Company shall be open to the Inspection of the respectWe 
^lortgagees and Bond Creditors thereof, with Liberty to “ftthe 
Extracts therefrom, without Ee^ or Reward. * 

And with respect to the Conversion of the borrowed Money 
into Capital, be it enact vd as follows : ^ 

LVI. It sliall be lawful for the Company, if they thinh fit, 
un^ss it be otherwise provided by the special Act, to raise the 
additional Sum so authorized to be borrowed, or any Bart 
tlicyecft, by creating new Shares of the Company, instead of 
borrowing the same, or having borrowed tlie same, to continue 
at Interest only a Bart of such additional Sum, and to raise 
Bart thereof liy creating new Sheires ; ^but no such Augmentation 
of Capital as aforesaid shall taUe place without the previous 
Authority of a Oeneral Meeting of the Company. 

LVII. The Capital so to be raised by the Creation of new 
Shares shall be considered as Bart of the general Capital, and 
shall be subject to the same Brovisions in all respects, whether 
with reference to the Bayment of Calls, or the Forfeiture of 
Shares on Nonpayment of Calls, or otherwise, as if it* had been 
Bart of the original Capital, except as to the Times of mahing 
Calls for such additional Capital, and the Amount of^such Calls, 
which respectively it shall be lawful for the •Company from 
Time to Time to fix as they shall thinh fit. ^ c *“ 

LVIII. If at the Tune of any such Augmentation of Capital 
talcing place by the Creation of new Shares the then existing 
Shares be at a Bremium, or of greater actual Value than the 
nominal Value thereof, then, unless it be otherwise provided 
by the special Act, the Sum so to be raised shall be divided into 
Shares of such Amount as will con'^niently allow the same 
' to be apportioned among the then Sliareholders in proportion 
A the existing Shares held by them respectiv«lly ; and* such new 
Shares shall be offered to tbe then Shareholders in the f^ropey^ion 
aforesaid ; and such Offer shall be made by Letter under the 
Hand of the Secretary given to or sent by Bost, •-addressed 
to each Shareholder according to his Address ••in the 
Shareholders* Address Book, or left at his usuaj or last Bluce of 
Abode. 

LIX. The said new Shares sh^U vest in and belong to Hie 
Shareholders who sh^ll accept the same, a^nd pay the Value 
thereof to the CoiF.paff^ at the Time and b>i the Instalments 
which sritiall be fi::^ed by the Company ; and if any Shareholder 
fail ^or One Month after such Offer of new Shares to accept 
the ^me, and pay the; Instalments called for in reject thereof, 
it sh^ll be lawful for the Company to disnose of such Shares 
in such Manner as they shall df^em mos^ for the Advantage of 
Company. • ® ^ 

* l3c. I^ at th^, Time of such Augmentation t!>f Capital talcing 
place the existing Shares be not at a Premium, then such new 
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Siiares may "be of such Amourit, aiKl may be issued in such datu>n of 
Marfiner-ancl on su<j4i TeAft. as the Company shay ^hinl^ fit. • Sharem. 

^iid%witn respect to the Consolidation of the Shares into ^ 

Stock, be it %nacted as follows : * ♦ 4 

It shall be Uiwful for the Comjfhny from Time to Xime, Power to 
'with the Consult of Xhree h'lfths of the Votes of the JUhareholders consolidate 
present in Xerson or*by fl^roxy at any General Meeting of the 
Cp^^pany, when due Notice for that Xurpose shall have been ^ 

given, to convert or consolidate all or any r*art of the Shares 
then existing in the Ci:^>ilal of the Company, and in respect 
whereof the whole Money subscribed shall have been paid 
up, ^nto a General Capital Stock, to be divided amongst the 
Shareholders according to their ^spective Interests therein. 

LXII. After such Conversion or Consolidation shall have Proprietors 
taken place aM the Provisions contained in this or the special of Stock mai 
Act which req^uire or imply that the Capital of the Company 
shall be divided into Shares of any fixed Annount, and djs- 
tinguished by Numbers, shall, as to so mucli of tlie Oipitar as 
shall have been so converted or consolidated into Stock,^cease 
and be of no l£ffect, and the several Udders of such St^ck 
may thenceforth transfer their respective Interests therein, 
or any Ports ol such Interests, in tlie same Manner and subject 
to tlie same Regulations aifcl Provisions as or according to which 
any Shares in the Capital of the Company might l>e transferred 
under the Provisions ol this or the special Act ; and the Company 
shall cause an Entry to be made in some Pook, to be kept for 
that Purpose, of every such Xransft^r ; and for every such Entry 
they ina y dema n d any Sum not exceeding the prescribed 
Amount, of if no Amount be prescribed a Sum not Exceeding 
Xwo Shillings and Sixpence. 

EXIII. Xhe C'uiipany shall from Xime to Xime cause •the Register of 
Names of st^’-eral Parties who may be interested in any such Stock. 

Stock a% aforesaid, with the Amount of the Interest therein 
possessed by them respectively, to be entered in a Pook to be 
kept for the Purpose, and to be called ** Xhe Register of Holders 
of Consr^lidated Sto^k ” ; and such Pook shall be accessible at 
all seasonable Ximes to the several Holders of Shares or Stock 


in the Undertaking. 

LXIV. Xhe several ^tJolders of such Stock shall be entitled, 
to particinate in the Hividends and Profits of the Company, 
according^ to the fwmouiit of their respective Interests in sucJ» 
Stock, an^ such Inteiv^ts shall, in proportion to the Amonnjp 
therAif, confer on the Holders thereof respectively the same 


^ jmra 

jW Stoolr en- 
titled to Di- 
vidends. 


Privilcges^nd Advantages, for the Purpose of voting at Meetings 
of the Obmpany, Qualification tor the Office of Pi rectors, and * 
for otiher Purpo'^s, as would have been conferred by Shares 
of equal Amount in<he Capital of the CcAnpany, but so that none 
of such Privileges or Advantagiis, except the Participation 
in the Dividends aigi Profits ol the Company, shall be conferred 
by any aliquot I^rt of such Amount o^Tl^ogsoli dated Stock as 
would not, if existing in Shares, have conferred such P^jivileges 
or Advantages respectively. , , ^ *• 

Jk.Tid be it eiisicted, Xliat all the^Money raised b^ the 
Company, wliether by Subscriptions of the Shareholders, or — ^ 

by Loan or other\^se^ shall bg applied, firstly, in payirfg the 
Costs tfJMd Expense# incurred in obtaining the special Act, 
all Expenses in^idgnt thereto, and, secondly, ^in caiyyin^ thm 
Purposes of the Company into execution- 
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^ And witli respect to tlie General IMir^ftings of tlic Coijapany, 
and tlie fexer<^?se of tlie Rigbt of Voting t>y*^tlie ShiD.relipldef’s, 
l>e it enaofied as follows : - * 

LX VI. Xlie first Genegal Meeting of tlie Sliareliolders of tlie 
Company sliall l>e held within the prescribed 'Mme, or if no 
Xime he prescribed, within One Month, aft^r the passing of .the 
special Act, and the future General Meetings shall be held at 
the prescribed Periods, and if no Periods be prescribed, in the 
Months of I^ebri4.ary and Ji “it gust in each Year, or at such Oliver 
stated Periods as shall be appointed Air that Purpose by an 
Order of a General Meeting ; and the Meetings so appointee! lo 
be held as aforesaid shall be called “ Ordyaary Meetings ** ; 
and all Meetings, whether ordi».ary or extraordinary, shall be 
held in the prescribed Place, if any, and if no Place prescribed, 
then at some Place to be appointed by the Directors. 

X.XVII. 2S3o Matters, except such as are appointed by this 
or %he special Act to be done at an Ordinary Meeting, shall be 
transa 4 :ted at any such Meeting, unless special Notice of such 
Matters have been given in the Advertisement convening such 
Meeting. 

LXVIII. Every General Meeting of the Shareholders other 
than an Ordinary Meeting, shall be ^'alled an “ Extraordinary 
Meeting " ; and such Meetings may be convened by the 
Directors at such Ximes as they think fit. 

LXIX. No Extraordinary Meeting shall enter upon any 
Dusiness not set forth in the Notice upon which it shall have been 
convened. 

LXX. It shall be lawful for the prescribed Number* of Share- 
holders, holding in the aggregate Shares to the prescribed 
Am 9 unt, or, where the Number of Shareholders or Amount of 
Shares shall not be prescribed, it shall be lawfu!^, fQ»* ^I'w'enly or 
more Shareholders holding in the aggregate not less than One 
Xenth of the Capital of the Company, by Writing unAer their 
Hands, at any Xime to require the Directors to call an Ex- 
traordinary Meeting of the Company ; and such Requisition 
shall fully express the Object of the MeeAng require® to be 
called, and sliall be left at the Office of the Company, or given 
to at least Xhree Directors, or left at tl^ir last or usual Places of 
^ Abode ; and forthwith upon the Receipt of such Requisition 
the Directors shall convene a Meeting of Shari^holdcrs ; 

and if for Xwenty-one Days after such Notice the Directors 
fdfil to call such Meeting, the prescribed •'Number, or s^uch ^ther 
Number as aforesaid, of Shareholders, qualified as aforesaid, 
« may call such Meeting, by giving Fourteen Days pulJ^i^ Notice 
thereof. 

LXXI. Fourteen Days public Notice at •the least bf all 
Meetings, whether ordinary or extraordinary, shall be given by 
Advertisement, which shall specifyr the Place, the Day, and 
Hour of Meeting ; and^^ery Notice of an Exttaordinary Meetihg, 
or of an Ordinar 3 ^ Meeting, if any other ^Business than the 
Dusinesfi hereby ^ by the special Act appointed for Ordinary 
Meetings is to be done theresat, shall snecify the .Purpose for 
which the Meeting is dhlled. « o 

LXJCII. In order to constitute a Meetingir (whether ordinary 
o^ ^extraordinary! thye shall presept, either persogtrlly or 
l^Pfoxy, the prescribed Quorum, and if no Qboijiim be pr^Cribed 
then Sham^holdess holding in the aggregate* not less than One 
Twentieth of the Capita\^of the Company, and being in Number 



COMPAKIES (clauses) ACT, 1845 


397 


GeneriU 

not less.tlia,n One forev^^ “Five linndredl Founds of such required. ^ M ceilings. 

Frdportion^iof CaJ^ital, unless such. Numher w^uld ^fce more 

thdn ’Twenty, in which Case Xwenty Shareholders holding not 

less than One Xwentieth of the Capital of the Coriipan 3 ^ shall he 

the Quorum ; ^nd if within One flour from the Xime appointed 

for svich Mectmg th^ sai^ Quorum he not present^no EBusiness 

shall be transacted at the Meeting, other than the declaring of 

a Dividend, in case that shall be one of the Objects of the Meeting, 

but such Meeting shall, e-x:cept in the Case of a Meeting for the 

Election of «Direclors, i»«^reinafter mentioned, be held to be 

adjourned st'tte dte. 

1-Ix.XIII. A.t every Meeting of the Company one or other of Cbauman at 
the follov/ing Fersons shall preside as Chairman ; that is to 
say, the Chairman of th^ Directors, or in his Absence the Deputy 
Chairman (if*any>, or in the Absence of the Chairman and 
Deputy Chairman some one of the Directors of the Company 
to be chosen for that Furpose by the Meeting, or in the Abs<j|^ce 
of the Chairman and Deputy Cliairman and of all the Directors, 
any Shareholder to be chosen for that Fuipose by a Majority « 

of the Shareholders present at such Meeting. * ^ • 

LX.XIV. Xiie Shareholders present at any such Meeting shall ^e^Sness at 
proceed in the Execution^! the Fowers of the Company witli Ad?ourS 
respect to the Matters for which such Meeting shall have been ments. 
convened, and those only ; and every such Meeting may be 
adjourned from Xime to Time, and from Flace to Flace ; and no 
Business shall be transacted at any adjourned Meeting other 
than the Business ieCt unfinished at the Meeting from which 
such Adioiwument took place. 

LXXV. At all General Meetings of the Company every votes of 
Sliiareholder shall be entitled to vote according to the prescribed Shareliolders. 
Scale of \rf 5 ^nR, and where no Scale sliall be prescribed e^ery 
Shareholder sli?il have One Vote for every Share up to Xen, 

^nd he ^hall have ^n additional Vote for every Five Shares 
beyond the first Xen Shares lield by him up to One hundred, 
and an additional Vote for every Ten Shares held by him beyond 
the Tirst^Hundred Shares ; provided always, that no Shareholder 
shall be entitled to vote at any Meeting unless he shall have paid 
all the OilJs then due upon the Shares held by him. 

LXXVI. The Votes* iflay be given either personally or by 
Froxies, ^eing Shareholders, authorized by Writing according ^otin^ 

► to the Form in the Scliedule (F.) to this Act annexed, or in^ 

Form to ^he like Ell^t, under the Hand of the Sharehold<*r 
nominating such I^roxy, or if such Shareholder be a Corporation, 
then und«r their Common Seal ; and every Froposition at any 
such Meeting shall be determined by the Majority of Votes of 
the Fartics present, including Froxies, the Chairnian of 
Meeting being entUlled to vote, not only as a Frincipal and 
r^lpxy, but to have a casting Vote if there be an Equality of 


LXX.VII. No person shall be entitlf^S liP vote as a Froxy 
un^pss the Instrument appointing such Frox^ have bem trans- 
mitted to the Secretary of the Company the prescribed i^riod. 
oiT if* no •Period be prfecribed, not less ttean Forty-eight Flours 
before the Xime ^pointed for holding the Meeting at^which 

such is to be us«d. 9 . , , — 

L>t3CVIII. If se^erar Fersons I>e jointly entitled to a bhWe. 
the Person whdie -Name stands first in the r.f 

holders as one of the Holders of such Share shs 


J a c:, 

Fegiste^of ^liar^ 
lafl, for the Purpose 


Reflations 
as to Proxiea.^ 


vSteS of 
joiigi Sliare- 
holoers* , 
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•*"juy'*rectors. • 


of voting at any Meeting, "be deemed the sole Proprietor thereof ; 
^nd on al^ Occ^^'ions the Vote of such^fX>st-narmed Shareliolder, 
either in Person or by Proxy, shall be allowed as the Vir>te in 
respect oJ^such Share without Proof of the Concurrence of the 
other Holders thereof. 

LX.X-IX. any Shareholder be a Lunatic c|.; Idiot, such 
Lunatic or Idiot may vote by his ComirfltteS ; and if any Shire- 
holder be a Minor he may vote by his Ouardian or any oni of 
his Guardians ; and every such Vote may be given either\ in 
Person or by Proxy. ^ m ^ 

LX.X.X.. Whenever in this or the special Act the Consent 
of any particular Majority of Votes at any Meeting of the Cdrp.” 
pany is required in order to ai^thoriise any Proceeding of tlxp 
Company, such particular Majority shall only be required to be 
proved in the event of a^Poll being demanded at sf ch Meeting ; 
and if such Poll be not demanded, then a l3eclaration by the 
Chapman that the Resolution authorizing such Proceeding has 
been carried, and an Entry to that Effect in the Rook: of Proceed- 
ings of the Company, shall be sufficient Authority for such 
Proceeding, without Proof of the Number or Proportion of 
# Votes recorded in favour of or against the same. 

And with respect to the Appointment and Rotation of 
Directors, be it enacted as follows ; * 

LXNXwI. The Number of Directors shall be the prescribed 
Number. 

LXXXII. Where the Company shall be authorized by the 
special Act to increase or to reduce the Number of the Directors 
it shall be lawful for tlie Company, from Time to Time, in 
General Meeting, after due Notice for that Purpose, -£o increase 
or reduce the Number of the Directors w'lthin the prescribed 
LimRs, if any, and to determine the Order of Rotation in w^hich 
such reduced or increased Number shall go out* oP C5ffice, and 
what Number shall be a Quorum at their Meetings. ^ 

LXXXIII- The Directors appointed by the special Act 
shall, unless thereby otherwise provided, continue in Office 
until the first Ordinary Meeting to be helck in the Ye^r next 
after that in which the special Act shall have passed ; and at 
such Meeting the Shareholders present, personally or by Proxy, 
may either continue in Office the Dir^ct^rs appointed by the 
Vipecial Act, or any Number of them, or may elect a new Dody of 
Directors, or Directors to supply the Places of thOse not cGntinued 
in^Office, the Directors appointed by the spgcial Act bei^jj^ eligible 
as Members of such new 13ody ; and at the first Ordinary Meting 
to be held every Year thereafter the Sliareholderi* present, 
•personally or by Proxy, shall elect Persons to supply th^ Places 
of the Directors then retiring from Office, agreeably to the 
Provisions hereinafter contained ; and the several Persons 
elected at any such Meeting, being neither removed nor dis^ 
qualified, nor having resigned, shall continq^ to be Directors 
until others are eleo^d their Stead, as hereinafter mentioned* 
LXX>J.IV. If at any Meeting at which an Election of Directors 
ought to take placf; the prescribed Quorum sliall not be pres&it 
withiiS One Hour fron% the Time appointed for the ^MtKsting no 
Election of Directors shall be made, but such Meeting shall 
stand Adjourned to the following Day at tlfe same Time and 
Pl%^ ; and if at th» Meeting so adj^urn^:^ the pr^Ssibed 
Quorttm be not present within One Hour from “yietTime appointed 
for the Meeting tRe existing Directors shall continue to act and 
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retain their I’owers until new I>irectors be appointed at the first 
Ordinary Meeting th#fbIlowing Year. • a • * 

J[-XIifL5cVT No Person shall be capable of being a Director 
unless he b^ a Shareholder, nor unless he be possessed of the 
prescribed Number, if any, of Shares ;• and no Person holding 
an Office or ^lace of Trust or Profit under the Company, or 
interested in any Cofttrat^t with the Company, shall be capable 
of being a Director ; and no Director shall be capable of accepting 
any other Office or Place of Trust or Profit under the Company, 
or being interested in^in^' Contract with the Company, during 
the Time he shall be a Director. 

I5XXXVI. If any of the Directors at any Time subsequently 
to his Election accept or continue to hold any other Office •or 
Place of Trust or Profit under tlTe Company, or be either directly 
or indirectly •concerned in any Contract with the Company, 
or participate in any Manner in the l^rbfits of any Work: to be 
done lor the Company, or if such l>irector at any Time c^se 
to be a Holder ot the prescribed Number of Shares in the Com- 
pany, then in any of the Cti,ses aforesaid the Office c# such 
Director shall become vacant, and thenceforth he shall cuiuse 


Appointment 
and Rotation 
of Directors, 

Qpalification 
of JpirectOTs. 


Cases in 
which Ofhco 
of Director 
shall become 
variant. 


from voting or acting as a Director. t 

LXXXVII. Provided always, that no Person, being a Share- Sharehc^der 
holder or Member of a ny^ incorporated Joint Stock Company, of an in<»r; 
shall be disqualified or prevented from acting as a Director 
by reason of any Contract entered into between such Joint pany not dxa- 
Stock Company and the Company incorporated by the special qualified by 
Act ; but no such Director, being a Shareholder or Member of 
such Jo int S tock Company, shall vote on any Question as to any 
Co n trac^^Wll h such Joint Stock Company. • 

LXXXVIII. The Directors appointed by the special Act, Rotation of 
and continued ixl Office as aforesaid, or the Directors elt^iled Durectors 
to supply ^h% Places of those retiring as aforesaid, shall, subject 
♦o the ^Provision hereinbefore contained for increasing or 
reducing the Number of Directors, retire from Office at the 
'rimes and in the Proportions following, the Individuals to 
retire b^ing in each Instance determined by Dallot among the 
Directors, unless they shall otherwise agree ; (that is to say). 

At the End of the First Year alter the First Election of 
Directors the pr^c«ibed Number, and if no Number be 
prescribed One Third of such Directors, to be determined J 
by Dallot afkiong themselves, unless they shall otherwijPB 
agre<^ shall go oi\|:^of Office : . 

A# the End of the Second Year the prescribed Number, and 
jf nc^ Number be prescribed One Half of the remaining 
Nu«aber of such Directors, to be determined in like Manner. • 


.shall go out^f Office : 

At the End ot^tke Third Year the prescribed Number, and if 
no Number^ be prescribed the Remainder of such Directors. 
^ shall go out of^Office ; ® 

And in each Instance the Places of th^^etoing Directors shall 
be supplied by an equal Number of qualified Sharidiolders \ 
anS at the First Ordinary Meeting in every sAisequent Ve^ the 
p-esoriberi Number, a»d if no Number b^ prescribed One^Third 
of the Directors, being those who have been longest in Office, 
shall go out of Off^e.^nd theix Places shall be supplied #n like 
ManaJ!^ nevertheless ^very Director sm retiring from Oigi'^e 
may be re-elected ipimediately or at any future Tim^and^af^ 
such Re-election shall, with reference to flie gomg out by 
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Rotation, "be considered as a new Director : T^ovided always, tbal 
11 llie pretcrib^c^ Number of Directoi^ some Numbfer not 

divisible by Xhree, and tlie Number of Directors to retire Vie not 
prescribed; tbe Directors sball in c^cb Case determine wbat 
Number of Directors, as nearly One Xbird as may be, sball go 
out of Offi-ce, 30 tbat tbe wbole Number sball go ot t of OfiftcQ in 
Xbree Years. I 

LXXXIX. If any Director die, or resign, or become dis- 
qualified or incompetent to act as a Director, or cease to b^ a 
Director by any otber Cause Iban tbat o'* going out of Office i^y 
Isolation as aforesaid, tbe remaining Directors, if tbey tbiti|c 
proper so to do, may elect in bis P*lace some otber Sbarebolcfeir, 
duly qualified, to be a Director ; and tbe Sliarebolder so elected 
to fill up any sucb Vacancy sball continue in Office as a Director 
so long only as tbe Iverson in wbose !Place be sbal* hav^been elected 
would bave been entitled to continue if be bad remained in 
Offiro. 

And ^witb respect to tbe Dowers of tbe Directors, and tbe 
Dovers of tbe Company to be exercised only in General Meeting, 
^be ir enacted as follows : 

XC. Xbe Directors sball liave tbe Management and Super- 
intendence of tbe Affairs of tbe Compai-y, and tlicy may lawfully 
exercise all tbe Dowers of tbe Company, except as to sucb 
Matters as are directed by tbis or tbe special Act to be transacted 
by a General Meeting of tbe Company, but all the powers so to be 
exercised sball be exercised in accordance witb and subject to 
tbe Drovisions of tbis and tbe special Act ; and tbe Dxercise 
of all suchc Dowers sball be subject also to tbe and 

DLegulation of any General Meeting specially convened for tbe 
Durppse, but not so as to render invalid any Act done by tbe 
Directors prior to any resolution passed by ^ueb^ General 
Meeting. 

XCI. Except as otherwise provided by tbe special Act, tbe 
following Dowers of tbe Company, (tbat is to say,) the Choice and 
Removal of tbe Directors, except as bereirj^elore mentioned, 
and the increasing or reducing of their Number where autixorized 
by tbe special Act, tbe Choice of Auditors, tbe Determination 
as to tbe Remuneration of tbe Directors, Auditors, Xreasurer, 
^%iind Secretary, tbe Determination as to trie Amount of Money 
tc% be borrowed on Mortgage, tbe Determination asL- to the 
Augmentation of Capital, and tbe Declaration of Dividends, 
slxall be exercised only at a General MeetfSxg of tbe Coi^fpan 5 ^i 

And witb respect to tbe Droceedings and Liabilitiffp of tbe 
^Directors, be it enacted as follows : * 

XCIl. Xbe Directors shall bold Meetings a^ sucb Ximes as 
tbey sball appoint for tbe Durpose, and they inay meet and ad- 
journ as tbey think proper, from Time to Xime, and from Dlaqe 
to Dlace ; and at any Xime any TTwo of the Directors may 
require the Secretarn tO^^all a Meeting of tbe f>irectors, and in 
ordcar to constitute a Meeting of Directors there shall be present 
at tbe least tbe prescribed Quorum, and when no Quorum 
shall prescribed tb#re sball be preseat at least *"0150 Xbir-^ 
of tbe Directors ; and all Questions at any sucb Meeting shall be 
deternflned by tbe Majority of "Yotes of %^he*Directors nresent, 
antM.n case of an equal Division of Votes t&ie Cbairma%p sball 
have •a cc^ting Vote in addition to bis Vpte^ias one of tbe 
Directors. ^ • 
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. 5CC1II. At tlie First ^fljpeting of I>irectors field after the passing 
ol the special Act, and at the First Meeting tli«? Directors 
held after ^ach annual Appointment of Directors, the Directors 
present at such Meeting shall choose one of tlie Directors to act 
as C^hairmanjpl the Directors for the Year following such Choice, 
and shall alro, if tliipy -y^iink; lit, choose another Director to act 
as Deputy Chairman for the same Feriod ; and if the Chairman 
or Deputy Chairman die or resign, or cease to be a Director, or 
ojyherwise become disqualilied to act, the Directors present at 
the Meeting next aftel? the Occurrence of such Vacancy shall 
clii^ose some other of the Directors to fill such Vacancy ; and 
every such Chaij;-man or Deputy Chairman so elected as last 
aforesaid shall continue in Offrcc so long only as the Ferson in 
whose Flac^he may Vje so elected w'ould have been entitled to 
continue if such I>cath, X?.esi gnat ion, Removal, or Disq^ualification 
had not happened. 

XCIV, If at any Meeting of the Xlirectors neither the Chair- 
man nor Deputy Cliairnran be present the Directors present shall 
choose some one of their IM umber to be Cliairman of such 
Meeting. * ^ 

XCV. It shall be lawful for the Directors to ajipoint One or^ 
more Committees, consisting of sucli Number of Directors as 
they think fit, within the prescribed Limits, if any. and they 
*^ 2 Ly grant to such Committees respectively Fower on behalf 
of the Company to do any Acts relating to the Affairs of the 
Company which the Directors could lawfully do, and w'hich they 
shall from Time to Time think proper to intrust to them. 

XCVite^L'he said Committees may meet from Xiijjie to Xime, 
and may adjourn from Flace to Flace, as they think proper, for 
carrying into cfb^c.t tlie Fui-poses of their Appointment ; and no 
such Comngiit^ee shall exercise the Fowers intrusted to Xhem 
^ except at a Meeting at which there shall be x>resent the prescribed 
Quoruifi, or if no ^Quorum be prescribed then a Quorum to bo 
fixed for that Furpose by the general Dody of Directors ; and 
at all Meetings of the Committees One of the Members present 
shall IJfe appointee^ Chairman ; and all Questions cit any Meeting 
of the Committee shall be determined by a Majority of Votes 
of the Members presei^t, and in case of an equal Division of 
Votes the Chairman ^liall have a casting Vote in addition to hi^ 
Vole as^t^ Member of the Committee. ^ 

X.CVII. Xhe l^ower which may be granted to any such Com- 
mittee make Contracts, as well as the Fower of the Directors 
to 'make Contracts oti behalf of the Company, may lawfully be 
cxerci^fi as follows ; (that is to say,) ^ 

\Vith respect to any Contract which, if made between private 
^Fersons, wf^i^ld be by L^w required to be in W^riting, and 
under Seal, such Committee or the Directors may make 
such Contract on bcha^kf of the Company in Writing, and 
under the CAnmon Seal of the Cgi^pany, and in the same 
Manner m^y vary or discharge the sa#ne ; 

^•'With respect to any Contract which, if mgde between private 
Femoms, would-be by Law required to be in Writing, and 
* * signed by the r%.rtics to be charged therewith, th#n such 

Committee me the Directors may make such Contact on 
43«half of the CBjjnpany «ln Writing signed by su ^ Co m- 
• mittee or any Xwo of them, or any Xwo of the Diiffl? lfOTS , 
and in the same Manner may vary or d^charg^ the san^ : 

With respect to any Contract whicjji, if made between private 
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Per^ns, would by Law be valide an^tbou^b made by Petrol 
only, anef" not reduced into 'Writing, sucb Comn'fitte^ or ^lie 
IDire^.tors may make sucb Contract on bebalf of Ipbe Company 
by Parol only, witbout 'Writing, and in tbe same Manner may 
vary or ^discharge tbe same : 

And all Contracts made according lo tlie Provisions bc^rein 
contained sball be effectual in Law, and sball be binding upori tbe 
Company and tbeir Successors, and all otber Parties thereto, 
tbeir Heirs, Executors, or Administrators, as tbe Qp.se may <^e ; 
and on any Default in tbe Execution of any sucb Contract, eit^ier 
by tbe Company or any otber Party tbereto, sucb Action^ or 
Suits may be brought, either by or agaiiistr* tbe Company, as 
might be brought bad tbe same Contracts been made between 
private Persons only. n 

XC'VIII. The Directors sball cause Notes, Minutes, or Copies, 
as .^bc Case may require, of all Appointments made or Contracts 
entered into by tbe Directors, and of tbe Orders and Proceedings 
of all fVleetings of the Company, and of tbe X>irectors and Com- 
mittees of Directors, to be duly entered in Hooks, to be from 
Time to Time provided for the Purpose, which sball be kept 
under tbe Superintendence of the Ij^rectors ; and every sucb 
Entry shall be signed by tbe Chairman of sucli Meeting ; and 
such Entry, so signed, shall l>e received as Evidence in all Courts, 
and before all Judges, Justices, and others, without Proof of 
sucb respective Meetings liaving been duly convened or held, or 
of tbe Persons making or entering such Orders or Proceedings, 
being Shareholders or Directors or Members of _ Qommittee 
respeictiveiy, or of the Signature of the Chairman, ot of tbe Fact 
of his having been Chairman, all of which last-mentioned Matters 
sbaA be presumed, until tbe contrary be proved. ^ , 

5CCIX. All Acts done by any Meeting of tbe Directors, or 
of a Committee of Directors, or by any •Person acting as a 
Director, sball, notwithstanding it may be afterwards discovered 
that there was some defect in the Appointment of any such 
Directors or Persons acting as aforesaid, or that they or any 
of them were or was disqualified, be as valid as if every such 
Person bad been duly appointed and was qualified to be a 
Director. 

^ C. No Director, by being Party to or executioig in hirf Capacity 
of Director any Contract or otber Instrument on behalf of tbe 
Company, or otherwise lawfully executing any of tiie P-^ wers 
given to tbe Directors, sball be subject to be sued or prosecuted, 
either individually or collectively, by any Person w^bor^ soever ; 
and the Bodies or Goods or X^ands of tbe Directors sball ijLOt be 
liable to Execution of any legal Process by ^e^tson of any Con- 
tract or otber Instrument so entered into, signed, or executed 
by them, or by reason of any oth A- lawful Act done by tbem^ in 
tbe Execution of anyv^f tbeir Powers as Directors ; and tbe 
Directors, tbeir HA'S, Executors, and Administrators, shall be 
indemnified out o#tbe Capital of tbe Company for all PaymtSStits 
mad^or Liability incup-ed in respect of tyny Acts dcmc^by fbeiiyi, 
and lor all Losscss, Co^s. and Damages which they may incur in 
tbe execution of the Powers granted to tl|pm and tbe Directors 
fojs^be Time being ^ tbe Corilpany *iay ^pply tbe'^Jcisting 

f >"u'nds and Capital of tbe Company for tbe IJprposes of such 
ndemnit^ and snay, if necessary for that Purpose, make Calls 
of tbe Capital remaining ^inpaid, if any. 
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"And .with 
l><f it enact#d 


respect to Appointment and Duties of Auditors, 
i as fc511ows . * O 


^ A t*ditors. 


^xcent where by the special Act Auditors shall 1^^ directed Etections of 
to be appointed otherwise than by th^ Company, the Company A»-«iitors. ^ 
shaU, at the ^First Ordinary Meeting after the passing of the 
special Act, elect thg prescribed Number of Auditors, and if no 
Number is prescribed Two Auditors, in like Mannei- as is provided 
for the Election of Directors ; and at the First Ordinary Meeting 
o f th e Company in each Vear thereafter the Company shall in 
lifif^Manneroclect an Auditor to supply the Flace of the Auditor 
thqji retiring from Office, according to the Frovision hereinafter 
contained ; and every Auditor elected as hereinbefore provided, 
being neither removed nor disqiAalified, nor having resigned, shall 
continue to be an Auditor until another be elected in his Stead. 

CII- Wher^ no «ther Qualification shall be prescribed by the 
special Act, every Auditor shall have at least One Sliare in the 
Undertaking ; and lie shall not hold any Office in the Comp^jny. 
nor be in any other Manner interested in its Concerns, ^xcept 
as a Shareholder. 

cm. One of such Auditors (to be determined in the first j • 

icii thf^niKel ves. unless thev shall other- * f* j^^*®** 


Qualification 
of Auditors. 


Auditors. 


Vacancies in 
Office of Au- 
ditor. 

Failure ol 


instance by Ditllot between tliemselves, unless they shall other 
wise agree, and afterwarck* by Seniority), shall go out of Office 
at the First Ordinary Meeting in each Year ; but the Auditor 
so going out shall be immediately re-ehgible, and after any such 
Ke-election shall, with respect to tlie going out of Office by 
flotation, be deemed a new Auditor. 

CIV. It any Vacancy take place among the Auditors in the 
Course Current Year, then at any Oeneral Mci^iiig of tlie 

Company -uie Vacancy may, if tlie Company think fit, oe supplied 
by Election of tht*, Shareliolders. » 

CV. Ttw l*rovision of this Act respecting tlie Eailure ol an 
Ordinary Mee^ng at winch Directors ought to be chosen shall 
apply, %H^ 4 rtat%s wvitckudis, to any Ordinary Meeting at which an ditor. 
Auditor ought to be ai>poiiited. , , ^ - 

CVI. The Directors shall deliver to such Auditors the lialf- * 

yearly mr other peifbdical Accounts and Balance Sheet, Fourteen sheet. &c., hy 
Days at the least before the^ ensuing Ordinary Meeting at winch Directors to 
the same are rec^uired to be produced to the Shareholders as Au^or^. 
hereinafter provided. * ' . ^ >_ ^ ^ , 

evil, kit shall l>e the Duty of such Auditors to receive from 
the Directors the halt-yearly or other periodical Accounts and 
Dalq^ce Sheet req^uir*^ to be presented to the Shareholder®, ^ 

and to examine the same. 

CVlIl.»lt shall be lawful for the Auditors to eraploy such, 
Accountants and otlier Fersons as they may think proper, Auditors, 
at th% Expense mf the Company, and they sliall cither make a 
special Report on fltie said Accounts, or simply confirm the same ; 
ai^d such Report or Confirmation shall be read, together witli 
the Report of the Directors, at the Ordi^ry • r 4 . 1 .^ 

And with respect to the Account al>ili"y i.4 Officers of the 

Cogsnpanv, be it enacted as follows ; ^ ^ ^ ^ t 

CIX. Defpre any Person intrusted Security to 

otmhuiolS. whether Treasurer, Collector, other Officer M the 

Company, shall ci«ter upon his Office, 

aMfUoim^ Security frol*i him i».r the fai^ful Execution ofjais 

OflicA* , _ OCStacers to 

CX. Every <5ffi«er employed by the Conypany ^hall account, on,. 

Time to Time, w hen required by the /directors, make out and den^d. 


Account' 
ability of 
Oncers. 
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^ deliver to tliem, or to any Person appointed "by th.em for tbat 
Purpose^ a Ir^-Tc and perfect Account Tn^ Writing uncj^er His Hand 
of all Monies received by bim on bebalf of tbe Company’’ ; 7.nd 
sucb Account sliall state bow, and to wbom, and for t;^bat Purpose 
sucb Monies sball bave*^ been disposed of; and. together^ witb 
sucb Accotfnt, sucb Oflficer sball deliver tbe | Vouchers ; and 
Receipts for sucb Payments : and evfery ^ueb Officer sball! I>ay 
to tbe directors, or to any Person appointed by tbem to receive 
tbe same, all Monies wbicb sball appear to be owing from pirn 
upon tbe Palance of sneb Accounts. c ^ 

CXI. If any sucb Officer fail to render sucb Account, or\ to 
produce and deliver up all tbe Vouchers and Receipts relAling 
to tbe same in bis Possession pr Power, or to pay tbe Ralance 
thereof when thereunto required, or if for Xbree Days after beiiig 
thereunto required be fail to deliver up to jtbe I? irectors, or to ^ 
any Person appointed by tbem to receive tbe same, all Papers 
awl Writings, Property, Etfccts, Matters, and Tilings, in bis 
Possession or Power, relating to tbe Execution of tins or tbe 
speci5fl Act, or any Act incorporated there with, or belonging 
to^tbe Company, then, on Comjilaint thereof being made to a 
Justice, sucb Justice sball summon sucb Officer to appear before 
Two or more Justices at a Time and jPlace to be set forth in sucb 
Summons, to answer sxicb Charge ; and upon the Appearance of 
sucb Officer, or in bis Absence upon Proof tliat sucb Summons 
was personally served upon him, or left at bis last known Place 
of Abode, sucb Justices may bear and determine tbe Matter 
in a summary Way, and may adjust and declare tbe Balance 
owing by sucb Officer ; and if it appear, either upon Co nfession of 
sucb Officer or upon Evidence, or upon Inspection ofTne Account, 
tbat any Monies of tbe Company are in tbe Hands of such 
Officer, or owing by bim to tbe Comi>any. sucb J ustices may order 
sucb Officer to pay tbe same ; and if be fail to ftie Amount 

it sliall be lawful for sucb Justices to grant a Warrai^ to levy 
tbe same by Distress, or, in default thereof, to commit tbe 
Offender to Oaol, there to remain without Bail for a Period not 
exceeding Three Months, unless tbe same be sooner paief. 

CXII. If any sucb Officer refuse to make out sucb Account in 
W'riting, or to produce and deliver to the Justices tbe several 
Vouchers and Receipts relating tberi^tq, or to deliver up any 
Books. Papers, or W'^ritings, Property, Effects, Matters^or Tilings, 
*in bis Possession or Power, belonging to the Company, sucb 
•Justices may lawfully commit sucb O^l^nder to Oa^l, there to 
remain until be sliall have delivered np all tbe Vouclici'fe and 
Receipts, if any. in bis Possession or Power, relating to sucb 
Accounts, and have delivered up all Books, Papers. ^S^'^ritings. 
Property, Effects, Matters, and Things, if anji^ in bis Possession 
or Power, belonging to tbe Company. • 

CXI II. Provided always, tbat^f any Director or other Person 
acting on bebalf of ffie Company sball make Oath tbat be^lias 
good Reason to ^euAve, upon Orounds tc^ be stated in bis 
Deposition, and does believe, tbat it is tbe Intention of any gueb 
Officer as afores^d to abscond, it sball be lawful for tbe Justice 
befetre wbom tbe Otomplaint is madep instead Si «B3Suing ^bis 
Summons, to issue bis Warrant for the longing sucb Officer 
befo re sucb Two Justices as afe^esaid ; 4^ut no Person^xecuting 
s^BSi Warrant sball Acesep sucb Officer ^n Olistody longer than 
•Twenty -Jpur Hours, without bringing bim );^ef^re some Justice ; 
and it sball be lawful for tbe Justice before wbom sucb Officer 
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l>c -brouglit earlier diseliarge sueli Ofiict^, if tliinlc 

there IS no sufficient Ground, ior his L>etcntion, or Tt^ order such 
he^detainod in Custody, so as to he hrough'''!* before 
Two Justices, at a Time and I?lace to bc^ named in such Order, 
unles^such Officer give 3cxil to the Satisfaction of suct^ Justice for 
Appearance befora su«h Justices to answer tiie Complaint 
of the Company. 

No such Proceeding against or Oealing with any such 
as aforesaid shall deprive the Company of any Itemedy 
which they nfight othcrv^se have against such Ollicer, or any 
Sureliy Of such Officer. 
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■follows . ^ 

, CXV. The iTirectftrs shall cause full and true Accounts to be 
of all Sums of Money received or expended on account of the 
Company by the Directors and all Persons employed l>y 
under them, and of the Matters and Things for wliicli^xicli 
Sums of Mooney shall have been receiv'ed or disbursed and paic^ 

CX.VI. The Dooks of the Company shall be balancc^l at the 
prescribed l^eriocls, and, if no Periods be prescribed, Pourteen 
Dtiys at least belore each •Ordinary Meeting ; and fortliw itii 
on the Dooks being so balanced an exact Palance Slieet shall be 
made up, whicli sliall exhibit a true Statement of the Capital 
Stock, Credits, and l^roperty of every Description belonging to 
the Company, and tin* Debts due by the Company at the I'^ate 
of making such Da lance Sheet, and a distinct View of the Profit 
or Loss shall have arisen on the "J'ransactions of ^lie Com- 

pany in the course of the preceding Half Year ; and previously 
* each Ordinary Meeting such Dalancc Sheet shall be examin^^d 
by the l>ir€fc::l%»r 5 |^ ,r any Thiee ol their Number, and sliall 
b^ signed by the Chairman or Deputy Chairman of the 
Directors. 

CX.V1I. The Dooks so balanced, togelhei 
Slieet as aloresciid, sliall for the prescribed Periods, and 
P*'riods Be prescribed for Fourteen Days previous to 
Or<linary Afc'eting, and lor One Alonth thereafter, be open for 
tiie Inspection of the Shareholders at the principal Office or 
Place ol Dusiness of fhe Company ; but the Shareholders 
shall not Bits entitled at any Tinxe, except during the Periods < 
Aforesaid, to demand the Inspection of such i>ooks, unless in 
virtu e^of a itten OrderTsigned by Three of the Directors. 

CXVIII.^The Directors shall produce to the Shareholders 
assemblecL at sucli Ordinary Meeting the said Dalance Slieet, 
applicable to the Period immcduvtcly preceding sucli Aleeting, 
together with the^J^eport ol tlie Auditors thereon, as herein- 
before provided. 

0#CI>L. The Directors shall flppoint a I5ook-keeper to enter 
the Accounts aforesaid in Dooks to be proiiWed for the Purpose ; 
and every such DBok-keej>er shall permit a#y SliarehoMer to 
insfWfct such Dooks. and to lake Copies or Ex^acts therefrom, 
at any^re^^oimble Timt^during the preserj^bed Periods, 
no Peiiods be prescribed during One Fortnight before and TDne 
Month aftgr every iJ^'dii^xry Meeting ; and if he fail to permit 
any sueJ^Sharehoidtij' to •iispect%iuch 3oolf|^, or take Copte«iig||{' 
Extracts therefrom, during the Periods aforesaid, he shall for^it 
to such Shareholder ^or every such Offence a sum not exceeding 
Five Pounds. 
at7 — (X56a) 
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And witli respect to tlie maldnR o:LIiividends, "be it enactecl as 
follows^. • s 

CX 3 ^ I^reviously to every Ordinary Meeting at <vliic 5 fa. a 
Dividend is intended tp be declared tlie Directors sball cause a 
Scheme to be prepared, showing tlie E*rofits,|.. if any, mf the 
Company fbr the Period current si 114; e 016 preceding Ordinary 
Meeting at which a Dividend was declared, and apportioning the 
same, or so much thereof as they may consider applicable to the 
Purposes of Dividend, among the Shareholders, according to the 
Shares held by them respectively, the Amount r paid Ih^fitson, 
and the Periods during which the same may have berm ^pkid, 
and shall exhibit such Scheme at sucli Ordinary Meeting, and at 
such Meeting a Dividend ma^^' be declared according to siich 
Scheme. «i 

CXXI. The Company shall not make an^^ Di'^’idend whereby 
their Capital Stock will be in any degree reduced : Provided 
always, that the Word " Dividend ** shall not be construed to 
appl^ to a Ret urn of any Portion of the Capital Stock, with the 
Consent of all the Mortgagees and Pond Creditors of tlie Company 
due Notice being given for that Purpose at an Extraordinary 
Meeting to be convened for that Object. 

CXXII. Before apportioning the -sProfits to be divided among 
the Shareholders the Directors may. if they think fit, set aside 
thereout such Sum as they may think proper to meet Contingen- 
cies, or for enlarging, repairing, or improving the W^orks con- 
nected with the Undertaking, or any Part thereof, and may 
divide the Balance only among the Shareholders. 

CXXIJI, No Dividend shall be paid in respect ny Share 
until all Calls then due in respect of that and every other Share 
h€jid by the Person to whom such Dividend may be payable shall 
have been paid. ^ « 

And with respect to the making of Bye Laws, be it enacted 
as follows : , * 

eXXIV. It shall be lawful for the Company from Time to 
Time to make such Bye Il,aws as they think fit, for the Purpose 
of regulating the Conduct of the Officers •and Servants of tlie 
Company, and for providing for the due Management of the 
Affairs of the Company in all respects whatsoever, and from 
Time to Time to alter or repeal any %uch Bye Laws, and make 
^.others, provided such Bye Laws be not repugnant tjr the Laws 
of that Part of the United Kingdom where the same are to have 
•effect, or to the Provisions of this or tk-ft special Act*; such 

Bye Laws shall be reduced into "Writing, and shall have Affixed 
thereto the Common Seal of the Company ; and a Cbjgy of such 
Bye I^ws shall be given to every Officer and Servant of the 
Company affected thereby. w • 

eXXV. It shall be lawful for the Company, by such Bye 
Laws, to impose such reasonal^^e Penalties upon all Per^ns, 
being Officers or Seigp^nts of the Company, offending against 
such Bye Laws, tne Company think fit, #iot exceeding Five 
Pounds for any One Offence. « *- 

eXXVI. All tne Bye Laws to be made by the Company shall 
be a^:> framed as to iWlow the Justice b'fefore whom sfftiy f^on^lty 
imposed therelty xnsLy be sought to be recovered to order a 
P^rt only of such Penalty to b* paid, ^su<^ Justice think 

* ^XX'> 4 f Production of a written o» panted Copy of the 

Bye X^ws of the Conjpany, having the Common Seal of the 
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Company affixed, thereto, shall he sufficient Evidence of such 
Bye JLa'^Vs in all CsasGs o# IProsecution under the wme. « 

And iyith respect to the Settlement of I>isputcs hy Arbitration, 
he it enactedPas follows : • 

C!3JX.VII1. ^When any Dispute authoAased or directed hy this 
or the special! Act, or any Act incorporated ther^itvith, to he 
settled hy AAitratiAi, !&liall have arisen, then, unless hoth 
Barties shall concur in the Appointment of a single Arbitrator, 
c a^ch IParty, on the Request of the other Rarty, shall hy Writing 
umiwr his Hiyid nominal and appoint an Arbitrator to whom 
such Impute shall he referred ; and after any such Appointment 
shalT h£^e hecn made neither Rarty shall have Rower t o revoke 
the same without -the Consent of the other, nor shall tlie Death 
^of either Rarty operate as such Revocation ; and if for the 
Space of Four^Ksen Days after any such Dispute shall have arisen. 

• and after a request in Writing shall have been served hy the 
one Rarty on the other Rarty to appoint an Arbitrator, sqph 
last-mentioned Rarty fail to appoint such Arbitrator, then upon 
such Failure the Rarty making the Request, and having iJTmself 
appointed an Arbitrator, may appoint such Arbitrator to »ct 
on behalf of both Rarties, and such Arbitrator may proceed to 
hear and delermiiie the Jrlatters which shall be in dispute ; 
and in such Case the Award or Determination of such single 
Arbitrtvlor shall be final. 

CXX.I5C. If before the Matters so referred shall be determined 
any Arbitrator ai>pointed by either Rarty die, or become in- 
capable or relu.se or lor Seven Days neglect to act as Arbitrator, 
the Rarl;^ by whom such Arbitrator was appointed may nominate 
and appoinC^in Writing some other Rerson to act in fiis Rlace ; 
and if for the Space of Seven days after Notice in W^riting from 
the other X^ai~ty for that Riirpose he fail to do so the remaiiting 
or other may proceed cjv parte : and every Arbitrator 

s^ to b<v substituted as itforesaid shtill have the same Rowers 
and Authorities as were vested in the former Arbitrator at the 
Time of such his Death, Refusal, or Disability as aforesaid. 

CXXI^. \\^hcre more than One Arbitrator shall have been 
appointed such Arbitrators shall, before they enter upon the 
Matters referred to them, nominate and appoint by Writing 
under their Hands an ^IJ«iipirc to decide on any such Matters 
on which^hey shall differ ; and if such Umpire shall die, or 
^refuse or %or Sev<?ti Days neglect to act, they shall forthwillf 
after snch^Dcath, Refi^^l, or Neglect appoint another IJmpiry 
in hiti^ Rlace ; and the- Decision of every such Umpire on the 
Matters so»rcfcrred to him shall be final. 

CXX>^I. If in either of the Cases aforesaid the said Arbitrators 
shall jpefuse, or :^a]l, for Seven Days after Request of either 
Rarty to such Arbitration, neglect to appoint an Umpire, it 
shall be lawful for the Board of Trade, if they think fit, in any 
Ca^e in vv'hich a Railway Conipany shall be one Rarty to the 
Arbitration, on the Application of either^J^arty to such Arbitra- 
tijQn, to appoint a^i Umpire ; and the Decisron of such XJmpire 
onthe Matters on which the Arbitrators shall differ shall be final. 

CXiCXM. The said Arbitrators or then^ Umpire may c^U for 
the Rroduction of^ny Documents in the Rossession or Rower 
of either^^arty which tkey or he may think necessary for deter- 
mining Questio^l in cfispute,%nd may examine the RartiMMor 
their Witnesses •on. Oath, and. administer the Oaths jaece^arj^ 
for that Purpose. “ ^ 
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CX.XXIII. Except where by the special, ActT or 

any Af.t incorporated. therewith, it: sAall hm otherwise 

provide^, the Costs of and attending every suc^ Arlftitration 
to be determined l^y the Arbitrators shall ^ be in the 
discretion of the Arbitrators or their Umpires, as thea Case 
may be. ♦ r # I 

CXXXIV. The Submission to any such Arbitration may be 
made a Rule of any of the Superior Courts, on the Application 
of either of the ^Parties. > 

And with respect to the giving of Notices, be#it enaci®l\as 
follows : mi '' 

CXXXV. Any Summons or Notice, or any 'Writ, or other 
Proceeding, at Law or in Eqiir*ty, requiring* to be served upon 
the Company, may be served by the same being left at, or^p^ 
transmitted through the Post directed to ^he principal Office 
of the Company, or one oi tlieir princi|_>al Offices where there shall ’ 
b» more than one, or being given personally to the Secretary, 
or in case there be no Secretary then by being given to any one 
director of the Coinpany. 

^XXXVI. Notices requiring to be served by the Company 
upon tlie Shareholders may, unless expressly required to be 
served personally, be served by tire saine being transmitted 
through the Post directed according to the registered Address 
or other known Address of the Shareholder, within such Period 
as to admit of its being delivered in the due Course of delivery 
within the Period (if any) prescribed for the giving of such 
Notice ; and in proving such Service it shall be sufficient to 
prove thf^ such Notice was properly directed, and tbafc-'it was so 
put into xlie Post Office. 

CXXXVII. All Notices directed to be given to the Share- 
holders shall, with respect to any Share to whicji Versons are 
jointly entitled, be given to whichever of the said Persons shall 
be named first in the Register of Shareholders ; and ^Notice so 
given shall be sufficient Notice to all the Proprietors of such 
Share. 

CXXXVIII. All Notices required by thift or the special Act, 
or any Act incorporated therew^ith, to be given by Advertise- 
ment, shall be advertised in the prescribed Newspaper, or if no 
Newspaper be prescribed, or if the prescribed Newspaper cease 
^o be published, in a Newspaper circulating in thp district 
within which the Company's principal I^lace of Ru^ness shall* 
be situated. ^ 

CXXXIX. Every Summons, Notice, or other such doimment 
requiring Authentication by the Company, may be* :|igned by 
Two directors, or by the Treasurer or the Secretary of the 
Company, and need not be under the Conwmon Seal •of the 
Company, and tlie same may be in 'Writing or in Print, or partly 
in 'Writing and partly in Print- • ^ 

CXL. And be it en%^ted. That if any Persbn against whom the 
Company shall hafH'e amy Claim or demand ^become bankrupt, 
or takesthe Bene^ of any Act for the Relief of Insolvent debte»i^s, 
it shall be lawful tor the Secretary or Treasurer of tihe Company, 
in a^l Proceedings Against the Estate of such B^Rrkrfipt^or 
Insolent, or under any Eiat, Sequestration, mr Act of Insolvency 
against such Bankrvmt or Insol^'ent, tc^'^epresent the Ungnpany, 
afff^act in their Reham, in all respects as if su?rh Claim or demand 
•had beemthe C^im or demand of such Seocetflry or Treasurer, 
and not St the Compan:^. 
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CX.LI. And be it enacted, Tbat if any I^arty sball bave 
coiAmitted l^ny IrPeguljflrify, Trespass, or otlier^i^ron^ul iPro- 
cecsdingttin tlie Execution of tins or tbe special Act, or virtue 
of any Powell or Authority thereby given, and if, before Action 
brought in resncct tliereof, such Party rtfake Tender of sufficient 
Amends to th3 Party^ injured, such last-mentioned «Party shall 
not recover in any such Action ; and if no sxich Tender shall 
have been made it shall be lawful for the defendant, by Leave 
of the Court where such Action shall be pending, at any Time 
be/f5W Issue ^ined, to p^iy into Court such Sum of Money as 
he sjy^alj^l hink fit ; and thereupon such l^roceedings shall be had 
as in other Cases where Lelendants are allowed to pay Money 
into Court. * • 

m And with respect to the Recovery of Damages not specially 
^iTovided for, Snd Penalties, be it enacted as follows : 
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CXLII. In all Cas<^s where any Damages. Costs, or Expenses Provision for 
are by this or the special Act, or any Act incorporated therewim, 
directed to be paid, and the Method of ascertaining the Ainiount provided , 
or enforcing the Payment thereof is not provided for, su^^h 
Amount, in case of Dispute, shall be ascertained and determined 
by Two Justices ; and if the Amount so ascertained bo not paid 
by the Company or other IParty liable to pay the wsame within 
Seven I^ays after Demand, the Amount may be recovered by 
Distress of the Goods of the Company or other Party liable as 
aforesaid ; and the Justices by whom the same shall have been 
ordered to be paid, or either of them, on Application, shall issue 
their or his Warrant accordingly. 

CXLlTl*. sufficient Goods of the Company cannot^be found Distress 
vr hereon to levy any such Damages, Costs, or lixpenses, payable 
by the Company, the same may, if tlie Amount thereof do hot 
excet'd Twenty '^Pounds, be recovered by Distress of the Goods 
o^ the Tr^surer of the Company ; and the Justices aforesaid, or 
either of them, on Application, shall issue their or his Warrant 
accordingly ; but no such Distress shall issue against the Goods 
of such Treasurer Tii'rfess Seven days previous Notice in Writing, 
stating tne Amount so due, and demanding Payment thereof, 
have been given to such Treasurer, or left at his Residence ; ^ 

and if such Treasurer pay any Money under such Distress as 
aforesaid, he may retain the Amount so paid by him, and all ^ ^ 

jPosts and* Expends occasioned thereby, out of any Moneys 
belonging the Comp%py coming inro his Custody or Control^ 
or he a^ay sue the Company for the same. 

CXLIV. •Where in this or the special Act, or any Act incor- * 

porated “fberewith, any Question of Compensation, Expenses, before^nis- 
Charg<^, or Dam^igcs is referred to the Determination of any ticesiii 
One Justice, or morS, it shall be lawful for any Justice, upon the 
Apffiication of either Party, summon the other Party to • 

ap'j^ar before One J«ustice, or before Tw o^ Tustices, as the Case 
may require, at a T^ne and Place to be naffied^n such Summons ; 
aiM^U«upon the Appearance of such Parties, or in the Absence of 
any of them, ppon Proof of due Service of the Summons, it shall 
be lav^ul Tor such One^Justice. or such Ywo Justices. a% the 
Case may be, to heagr and determine such Question, and forjffiat 
Purpose examine su«h Partes or any of them, and their 
Witneasfbs, on Oath ^ and the Costs of every Tuch Inquiry shalj^e 
in the Discretioff of such Justices, and they ghall determine • 
the Amount thereof. _ 
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^ CLX.. At tlie Quarter Sessions for sueb. Notice sbalf be 

given tlfe Co#'i*ib sbail proceed to hear aSid determine the Appeal 
in a suipmary Way, or they may, if they thirdc fit,^djod'rn it; to 
the following Sessions and upon the hearing of such Appeal 
the Court may, if they think: fit, mitigate any penalty oF For- 
feiture, or they may confirm or quash the i^djudic&tion, and o^der 
any Money paid hy the Appellant, or levied hy Distress upon* his 
Goods, to he returned to him, and may also order such further 
Satisfaction to he made to the Farty injured as they may judge 
reasonable ; and they nxay make suhh Order concerning*^ tlie 
Costs, both of the Adjudication and of the Appeal, as t3s*f^y*may 
think reasonable. 

And with respect to the Fr&vision to be made for affording 
Access to the special Act by all Parties interesteej. be it enacted^ 
as follows ; ‘ • 

C^LXI. Xhe Company shall, at all Times after the Expiration 
oESix Months after the passing of the special Act, keep in their 
principal Office of Eusiness a Copy of the special Act, printed 
b)^ the Printers to Her Majesty, or some of them ; and w'here 
the Undertaking shall be a Railway, Canal, or other like Under- 
taking. the AVorks of which shall not be confined to one Town or 
Place, shall also, within the Space df such Six Months, deposit 
in the Office of each of the Clerks of the Peace of the several 
Counties into which the Works shall extend, and in the Office 
of the Town Clerk of every Eurgh or City into which or within 
One Mile of which the Works shall extend, a Copy of such special 
Act so printed as aforesaid ; and the said Clerks of the Peace 
and Tow ^.1 Clerks shall receive, and they and khe ''?£k>mpany 
respectively shall retain, the said Copies of the special Act, 
and shall permit all Persons interested to inspect the same, 
and make Extracts or Copies therefrom, in Iftte Manner 

and upon the like Terms and under the like Penalty for Default as 
is provided in the Case of certain Plans and Sections, by an Act 
passed in the First Year of the Reign of PTer present Majesty, 
intituled Art Act to compel Clerks of the F*^a^ce for Counties and 
other JPersons to take the Custody of such Uoettments shall he 
directed to be deposited with them under the Standing Orders of 
either House of Parliament. «. 

CLXII. If the Company shall fail to keep or deposit as herein 
•oefore mentioned any of the said Copies of the special Act, they^ 

f hall forfeit Twenty Pounds for every .such Ohencjj, and also 
^ive Pounds for every Day afterwards during which sucfjf Copy 
shall be not so kept or deposited. • 

CLXIII. And be it enacted. That this Act shall not extend to 
Scotland. ^ * 


CLXIV. Provided always, and be it erfacted. That if any 
Shareholder residing in Scotland fail to pay the Amount 
of any Call made upyn him by the Compakty in respect of any 
Share held by him^it s^all be lawful for the cpmpany to proceed 
against, him in S^tland, and to sue for and recover the Am^^^S^t 
of such Call, or to declare such Share forfeited, in^such Manner 
as if: by The Cctoipanies Clausens GonsolidatiotiP (Scotland) 
Act,^lS45,’* in case the same shall pass into^a Law, provided in 
regard to Shareholders of any C^mpan^^n Scotland. 

And be i^ enacted. That this Ac\: may be alfhended 
•or repealed b|»’ any Act to be passed • in*' this Session of 
Parliament. 
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SCHEDULES referred to by th.e foregoing Act. 

• • • 

SCHEDULE (A). 

Form of Oertificate of^ Share. 

JLiro Compaiw." 

Number • • 

Xhis is to certify, Xliat A.F. of is the Proprietor 

of tile Sbarc Number of " Xbe Company/' 

s nitT i j i^ct to tbe Regulations ol tlie said Company. Given under 
tlie C^inmoi? Seal of tlie said Company, tlie Day 

of * in 'V'#>n'r r\-f mit- 1 ^r\rr 


in tlie Year of our Lord 


SCHEDULE (D). 

Form of Fransfer of Shares or Stock. 

A of in consideration of 

the Sum of paid to me by ^ 

of do hereby transfer to the said 

Share [or Shares], numbered in the Undertalcing 

called " Xhe • Company " [or 

Pounds Consolidated Stock in the Undertaking called " Xhe 

Company " standing (or Part of the 
Stock standing) in my Name in the Hooks of the Company], to 
hold unto the said his Executors, Administrators, 

• and Assigns [or Succcjssors and Assigns], subject to the several 
CoiiditTtins »:jfi which I held the same at the Ximc of thc^Execution 
hereof ; and I the said do hereby agree to 

take the said Share [or Shares ] [or Stock], subject to the s|^me 
Conditions. ^ vvitness our Hands and Seals, the 
JDay of ^ 


^ • SCHEDULE (C). 

Form of M or t gage Deed. 

" Xhe ^ Company." 

Mortgage, Numbdt ^ 

By vii^uc of \haere 'name the special A.ct\, we, " Xhe 
Company," in consideration of the Sura of Abounds 

paid.^^ u^by A..F. of • do assign unto the said A.D., 

his Executors, Administrators, and Assigns, the said Undertaking 
[and (ti# case such Foan shall he in anticipation of the Capital^ 
amho^ized to he raised) all future Calls on Shareholders], and all 
the Xolls and Siftiis of Money arising by virtue of the said Act, 
and all the Estate, Right, Xitle, and interest of the Company in 
tlj« same ; to holc^ unto the Said his Executors, Adminis- 

trators, and Assigns, until the said Suiiv«nf 

Pou nds, togetheJP with Interest for the sc%ine at the Rate of 
for every One hundrSU. P<^nds by t4ie Year, 
b^ s^-tisf^d* [the Principal Sum to be repaid at the End of 
Years from the Date hereof {in case any period 
he agreed ^tpon fo^ tha^ Furpose)^, [at • 

or a^ ^^jRlace of payment othe^ than the principal Ofjfice^gf^ the 
Company'\. O^en under our Common Seal, this « 

day of • in the Year of our Lord 
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SCHEDULE (I>). 

Forwt of Sottd. • 

^ " Xlie Company.'^ 

Eond. ISTumlier . 

By virtue of nci'tyiB the sf>ecial Acf\, we, " TPae 

Company," fn consideration of tlie Bounds 

to us in fiand paid l>y A ,JJ. of do bind ourselves 

and our Successors unto tbe said bis Executors, Ad- 
ministrators, and Assigns, in tlie penal Sum of i 

Bounds. • • 

The Condition ol tbe above Obligation is sucli, tliat if saici^ 

Company sball pay to tlie said bis Execptors, Adminislra- 

tors, or Assigns (at • (^>^ ccise any other Blace of 

JPayment than the principal Office of the CZompany he intended), 
on tbe Oay of • '^bicb w'ill be* 

in tbe Year One tbousand eiglit butidrcd and , 

tbe»» Brincipal Sum of I^ounds, together witb 

Interest for tlie same at tlie Rate of Bounds 

per Cefitum per Annum, payable lialf- yearly on tbe 
13a5 of and Oay of 

tben tbe above- written Obligation is to become void, otherwise 
to remain in full Borce. Oiven und«r our Common Seal, this 
L>ay of One tbouvsand eight 

liundred and 


^ SCHEDULE (E). 

Form of 'I'ransfer of Mortgage or Bond. 

I 54 .B. of in consideration oj^tbe Sum 

of paid to me by G.U . of • 

do hereby transfer to tbe said G.Jd bis Executors, Adminis-'^ 
trators, and Assigns, a certain Bond [or IVIortgagej Number 
made by " The Company " to 

bearing Date tlie Day •'of ^ for 

securing the Sum of and 

Interest [or, if st4ch Transfer he by Bndorscment, tbe within 
Security], and all my Right, Estate, artfj interest in and to the 
% Money thereby secured [and if the Transfer be of a J^ortgage, 
a^d in and to the Xolls, Money, and Broperty "fliereby ^signed]. 
In witness wliereof I liave hereunto my Hand ^nd Seal, 

tl^is Day of One tho?<sand 

^eigbt hundred and 


SCHEDULj: (B). 
m^orm of Broxy. 

yl.B. ^ # One of tlfb Broprietors 

" Xhe * « Company " doth hereby appoint 

C.L>. of ^ to be the Broxy of tht sR^id if .Bm, 

in his •^Absence to vote in his Name upon ai^ Matter relating 
to theR Undertaking proposed at the Mee4^ng of tlie Br^ mr i etors 
of ttat 'Said Company Rto be held* on tin? ^ JLJay of 

- •“ next, in such Manner as he -^he^r^aid O.Z>. doth 

think prop%r. Irf witness whereof the said .A .B. hath hereunto 
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s«t his Hand lor, if a Corporation, say the Conxmon Seal of the 
Oorpo^atiOT], th% # ♦ Day of 

thous 3 .iid eight hundred and 


; SCIlEDULfi: (G). 

Form of Conviction. 

to wit. 

it rcinemhered. That on the Day of 

Year^f our LordT A.Tt. is convicted 

he^l^^us C., D-, Xw'O of Her Majesty’s Justices of the Peace for 
the county of ^ yhere describe the Offence 

generally, and the 'Time and l^lace when and where committed], 
contrary to the Ihere name the special Act]. Oiven under our 
^Hands and 5eals,*the Day and Year first-ahove written. 

C. 

D. • 


CXLV. The Company shall publish the short PartiAlars of Publicatioi^ 
which tlie several Offences for which any Penalty is imposed hy^of Pei^lties. 
this on tlie special Act. or any Act incorporated therew ith, or l>y 
any Dye Law of the Company affecting otlier Iversons than the 
Shareholders, Officers, or Servants of tlie Company, and of the 
Amount of every such Penalty, and shall cause such Particulars 
to he painted on a Doard, or printed upon Paper and pasted 
thereon, and shall cause such Doard to he hung ujx or affixed 
on some conspicuous Part of the principal Place of Dusiness of 
tlie C<*«npaivy, and wdiere any such Penalties are of loyal Applica- 
tion shall cause such Doards to he affixed in some conspicuous 
Idacv' in the imnu.*diate Neigh hour hood to which such Peng-lties 
are ajipl^alile or have Deference ; and such Particulars shall he 
renewed as o^hnas the same or any Part thereof is obliterated or 
•destroyed ; and no such Penalty shall he recoverable unless it 
shall have been published and kept published in the Manner 
hereinbefore required. 

CXL^I, If any*Person pull down or injure any Doard put Penalty ioi 
up or affixed as required by this or the special Act, or any Act defacing 
incorporated tlierewith, for the Purpose of publishing any Dye Bo^ds used 
Law or Penalty, or sh^lPobliteratc any of the Letters or Figures^ PuUiic2tio» 
thereon.Jie shall forfeit for every such Offence a Sum not exceed- 
ing Five^Pounds, and slxall defray the Expenses attending the 
Destoratitfin of such J3i»ard. • ^ 

Every Penalty or Forfeiture imposed by this or the Penalties to 
special Aftt, or any Act incorporated therewitli, or by any Dye» * 

Law made in pursuance thereof, the Recovery of which is not ^covered 
othe^vise provided for, may be recovered by summary Proceeding before Two 
before Two Justices ; and on Complaint being made to any Justices. 
Justice he shall issue a Summons, requiring the Party complained 
a^iipst to appear l^efore Two Justices Time and Place to be 

na m g g l in sucli ^jmnmons ; and every suc^ Summons shall be 
sMVvcd on the Party offending, either in PersQ|ji or by leasving the 
same w'ith ^me Inmate at his usual Place or Abode ; and upon 
the ?Vpp1!arance of tlfe Party complaiiftsd against, or his 
Absence, after P*oof of the due Service of such Summj^ns, it 
shall ^eJ^awful forTwd^ Justice^ to proceed to the hcanng^f the 
Com|!rtaint. and rfiat although no Information in WritT^ or 
in Print shall Mkve been exhibited before therr^ and ^pon IYo<*f 
of the Offence, either by the Confession of the Party complained 



414 


COMPAKIKS (C1A.USES) ACT. 1845 


^Penalties ♦ 
may be levied 
by Distress. 


Imprison- 
ment in de- 
fault of Dis- 
tress. 


Distress liow 
to be levied. 


Distres^^o t 
tmiawfui for 
Want of 
ForHi. _ 


Application 
o« P^enalflc!!S. 


a.g:ainst» or upon tlie OatH of One credible 'Witness or xnore» it 
tliall be kLwfu^ it^r sucb Justices to ednf ict lAxe Offender, an\l 
upon sucb Conviction to a^udg^e the Offender to pay the Pfrnalty 
or Forfeiture incurred, as well as such Costs attlnding the 
Conviction as such Justic^ss shall think fit. « , 

CXCVIII. sif forthwith upon any such Adjudication as afore- 
said* the Amount of the Fenalty or Forfeitufc, and of such Cos-^s 
as aforesaid* be not paid* the Amount of such Fenalty and Costk 
shall be levied by Oistress ; and such Justices* or either 
of them* shall issue their or his •'Warrant pf OisfswCii’i 
accordingly. 

CIXLLIX.. It shall be lawful for any such Justice to ordS* aSiy 
Offender so convicted as aforesaid to be detained and kept in ' 
safe Custody until Return can be conveniently made to the 
W'arrant of IDistress to be issued for levying;^ siiclr Fenalty or^. 
Forfeiture* and Costs, unless the Offender give sufficient Security* 
by way of Recognizance or otherwise* to the Satisfaction of the 
Justice, for his Appearance before him on the Day appointed 
for suef. Return, such I>ay not being more than Eight I>ays 
^froiM the Time of taking such Security ; but if before issuing 
such 'Warrant of Distress it shall appear to the Justice, by the 
Admission of the Offender or otheipvise, that no sufficient 
Distress can be had within the Jurisdiction of such Justice 
whereon to levy such Fenalty or Forfeiture, and Costs, he may, 
if he thinks fit, refrain from issuing such 'Warrant of Distress ; 
and in such Case, or if such 'Warrant shall have been issued* 
and upon the Return thereof such Insufficiency as aforesaid 
shall be made to appesar to the Justice, then such Justice? shall* 
by W'arrarft, cause such Offender to be committOT to Gaol, 
there to remain without Rail for any Xerm not exceeding Three 
Monftis, unless such Fenalty or I^orfciture, and Costs* J^e sooner 
paid and satisfied. 

CL- AVhere in this or the special Act, or any Act incoiiporated ♦ 
therewith, any Sum of Money, whether in the Nature of Fenalty 
or otherwise, is directed to be levied by Distress* such Sum of 
Money shall be levied by Distress and Sale •of the Gocyis and 
Chattels of the Farty liable to pay the same ; and the Overplus 
arising from the Sale of such Goods and Chattels^ after satisfying 
such Sum of Money, and the Expenses ^hc Distress and Sale, 
%^^all be returned, on Demand, to the Farty whose Gop<Js sliall 
have been distrained. * • 


jCLI. No Distress levied by virtue of tj»is or the special Act. 
or any Act incorporated therewith, shall be deemed unlq^'ful* 
^or shall any Farty making the same be deemed a Trespasser, 
on account of any Defect or 'Want of Form in the SuTnmons, 
Conviction, Warrant of Distress, or other Frof'.eeding relating 
thereto, nor shall such Farty be deemed a 'I'Tespasser ab initio 
on account of any Irregularity afjprwards committed by him* 
but all Fersons aggrieved by such Defect oa Irregularity mS’y 
recover full Satisfa^ionP for the special Dam^^e in an 
upon tlu^Case. ^ 

CLII. The JustiSes by whom any such Fenalty or Forfeiture 
shall be imposed ma^p* wbere the Application thereffE^f isr not 
otlierwse provided for, award not more tlvan^One Half thereof 
to t he^n former, and shall award yie Remainder to the GNy^jrseers 
of tlfli^oor of the Famish in which the ftffenft^j shall have^been 
C4»mi^itted. for the Benefit of the Foor of such Fiwrish ; or if the 
Flace wherein the Offence shall have been committed shall be 
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cxtra-parocliial, then stich Justices shall direct such Remainder 
fo he ax^lied for tMe^ Benefit of the Boor* sSch extr#' 

j^roi»liial ^^lace, or of any adjoining^ Barish or r>i^trict, and ^ 
shall order the same to he paid over to the proper Officer for 
that I?urposi^. ^ 

CLIII- I?ers^n s^all he liable to the Rt^mcnt of any lasnal^es to • 

Penalty or Forfeiture imposed hy virtue of this or the special ^thin 
Act, or any Act incorporated therewith, for any Offence made Months! 
cognizable before a Justice, unless the Complaint respecting 
"’Sudh Offence shall ha'^e been made before such Justice within 
S^ji:*^ftifcnths next after tlie Commission of such Oflence. 

^CI-lV. If, through any Act, Neglect, or Oefault on account 
whereof any Person shall have incurred any Penalty imposed 
by this or the special Act, or any Act incorporated therewitli, Hition to 
■►any Oama^ to ^.he Property of the Company shall have been Penalty- 
committed by such Person, he shall be liable to make good such 
Baiiiage, as well as to pay such Penally ; and the Amount of 
such IDamages shall, in case of Oispute, be determined by the 
Justices by wliom the l^arty incurring such Penalty slfall have 
been convicted ; and on Nonpayment of such I>amage.^, on* 

Demand, llic same shall be levied by Distress, and such Justices, 
or One of them, shall is«ue their or his W^arrant accordingly. 

CLV. It sliall be lawful for any Justice to summon any Person Penalty on 
to appear before him as a Witness in any Matter in which such Wiuioss^ ^ 
Justice shall have Jurisdiction, under the Provisions of this or Suit”'* 
the special Act. or any Act incorporated therewith, at a Time 
» and Place mentioned in such Summons, and to administer to 
him Oc^h to testify the Truth in such Matter and if any 
Person so summoned shall, Avithout reasonable Excuse, refuse 
or neglect to appear at the Time and Place appointed fo^ that 
Purpose^ having l>een paid or tendered a reasonable Sum for his 
Expenses, or^f any Person appearing shall refuse to be examined 
• upon ^ath or to give Evidence before such Justice, every such 
Person shall forfeit a Sum not exceeding Five Pounds for every 


such Offence. 

CL^I. It shall t>e lawful for any Officer or Agent of the Com- 
pany, and all Persons called by him to his Assistance, to seize and 
detain any Person who shall have committed any Offence against 
the Provisions of tliis*oPfhe sj^ecial Act, or any Act incorporate^ 
therewith, and ^j^'hose Name and Residence shall be unknown 
to sucli*Officer or Agent, and convey him, with all convenient 
Despa tcii, before soifte Justice, without any Warrant or other 
Au«h>ri^ than tliis dr the special Act ; and such Justice shall 
procec^ vvitli all convenient Despatch to the hearing and deteiv 
mining of the Complaint against such Offender. 

CILVII, The justices before whom any Person shall be con- 
victed of any Ol^ence against this or the special Act, or any Act 
incorporated therewith, ma)i cause the Conviction to be dravsim 
uo according to tffe Form in the SchedulA(0.) to this Act anne^ied. 


Transient 

Offenders. 


Hhct, or any Act incorporated ttierewirn. ^an 
vacated for Want of Form, nor shall the s^me be removed by 
CeifioraTi or otherwise into any of the S^gtIot Comts. ^ 

CEIX- If any«*arty shall feel aggrieved by any Det^n^^nation 
or Aaii indication p£ aity Justf^e with resj^ect to any Pejjjalty or 
ForlE^iture undef the Provisions of this or the special^^ct, or 
any Act incoAorated therewith, such Party fgay appeal to 
Oeneral Quarter Sessions for the Comity or Place in which the 


Form of 
Conviction. 


Proceedings 
not to be 
quasbed foi^ 
Warn of Form, 
Appeal* 

Partlow 
allowed 
*ap^al to 
Quai ter Ses- 
^ons on g^ing 
Security. • 
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Cause of Appeal shall have arisen ; but no such Appeal sl^ll be 
eutertained units' it be made within FoiSr^dontlis next after the 
t making of such*^Determination or Adjudication, nor imless-Ten* 
Days’ Notice in Writing of such Appeal, stating the tfAture and 
Grounds thereof, be giv6n to the Party against^ whom ttie 
Appeal shall Oe brought, nor unless the Appellaijit forthwith j 
after such Notice enter into Recognizances, with Two sufficient . 
Sureties, before a Justice, conditioned duly to prosecute such\ 
Appeal, and to abide the Order of the Court thereon. 



APPENDIX D 

i^ompanifes’ (Foreig-n Interests) 

Act, 1917 

[7, AND 8 Geo. V. c. 18] 

it enacted l>y the King’s most Excellent Majesty, "by and 
^ with the advice ^id consent of the Lords Spiritual and Temporal, 
and Commons, in this present Parliament assembled, and by 

the authority of the same, as follows; ^ 

1* (1) Where any provision in the articles of association 

of a registered company is designed to restrict or limi(f, or has 
the effect of restricting or limiting, the proportion or ambunt* 
of the capital of the company or of the voting power in the 
company, or of the contrttil held upon the Eoard of the company, 
which may be held or exercised by or on behalf of aliens, 
or IS otherwise designed to restrict or limit, or has the effect 
of restricting or limiting, the interests or authority of aliens in 
the company or the control of the company by aliens, an altera- 
, tion of that provision shall not be of any effect, notwithstanding 
"SttTytifcing in any other Act, until it has received ^he written 
consent of^he J3oard of Trac^e. 

(2) The decision of the Eoard of Trade as to whether an 
alteratjc^p o f a pr^ ^vision requires the consent of the Board under 
this Act or ^Ibt shall be final and conclusive. 

• (3) 'Bhis Act sh^ll apply to any regulations or provisions in 

tlie nature of regulations affecting an incorporated company, not 
being a registered company, which can be altered by the 
compaj^y, in the ^ame manner as it applies to the articles of 
association of a registered company. 

(4) In this Act the expression ** registered company ’* means 
a company as defined^b^ section two hundred and eighty-five of^ 
the Cois^panies ^Consolidation) Act, 1908, and the expressiian 
" alien '• includes any body corporate not incorporated in some 
part of Uis Majesty's dominions and any class of aliens. • 

2,J%-The following provisions shall apply to every company 
in whosd^ articles of association is contained any provision suchp 
as meiflioned in section one (1) of this Act: — 

(1^ A resolutii^n for the voluntary winding up of the company 
shall bd* of no effect unless the Board of Trade in 
its discretion authorises or ratifies it by a written 
consent. ^ ^ 

(fl^The Cour^ which has jurisdiction^ to wind up the 
company may in its discretion ^jef use to •make a 
w^ding-up order. 

[3^ In*l.he exercise ^f its discretion t^e Board of Trade or 
the Couvt, as the case may be, shall be guicQ^d by 
•the consider«|Jion >^ether the winding up i^^bon5L 
fide Mrittr a view to the discontinuance of theT^pder- 
takinif, or is with a view to continuing the ^pLdertsLkii% 
free from any restrictions or limitations such as are 

4f7 


Prohibition 
of alteration 
of articles 
restrictincT 
foreiern 
iAtere*-+s in 
companies 
except with 
consent of 
Board oi 
Trade. 




Provisions 
applicable; 
certain co 
pani^. 
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Short title. 


Obligation 
of companies 
to disclose 
particulars 
respcctingr 
directors. 

8 £dw. 7 . 
c. 69 . 


6 & 7 Geo^ 5 

f C.r-8. ^ ^ 


Additional 
otHiffations 
of com* 
panics. 


Act, 


mentioned in section one (1) of tliis Act arfe 

contained in the company's d&t£fcles ass<j^iation oV 
:itjry of such restrictions or limitations. r • 

(4) Xhe Soard of Xra^e in giving consent or thS Court in 
maldng a winding-up order, as the case ipay he, may 
impose such terms or conditions ^or giv^tg efiect ta( 
this Act as it thinks fit. v 

3. ^Xhis Act may he cited as the Companies (Foreign Interests) \ 

:t. 1917. \ 


APPENPIX E 

Companies (Particulars 'as to* 
. Directors) Act, 1917 

[7 AND 8 Geo. V. c. 28] 

Bjbc it enacted hy the King's most l^Tccellent Majesty, hy and 
with the advice and consent of the Lords Spiritual and Xemporal, 
and Commons, in this present Parliament assembled, and hy 

the authority of the same, as follows: 

1 . 111 addition to the particulars with respect to the 

persons who are the directors, or occupy the position of 
diTTOlors, '\yhich hy section twenty-six of the Companies (Ci.. 
solidation) Act, 1908, are required to he included irf the annual 
summary, or, in the case of a company incorporated outside 
the United Kingdom which establishes a place of ^ business 
within the United Kingdom, are, by section IwcT^iunclred and 
seventy-four of that Act, required to he include;d amoi/gst the* 
particulars to he filed with the Registrar of Companies, there 
shall he included such particulars with respect to those persons 
as would he required to he furnished with respect tp them 
tinder the Registration of Business Barnes Act, 1918, if they 
were partners in a firm required to he registered under that 
^ Act, and the register required to he kept hy a company under 
^ section seventy-five of the Companies (Consolidation) Act, 1908, 
shall include such particulars as aforesaid, arid llie cSligation 
of the company under that section, or in^thc ca>e of accompany 
incorporated outside the United Kingdom under sectiop two 
. hundred and seventy-four of the said Act, from time to time 
to notify to the registrar any change among its directors shall 
include an obligation so to notify any change in any such 
paxticulars. 

2 . ( 1 ) Kvery company which ,bas been registered between 

the twenty-second, dav of Kovemher, nino'-een hundred aOid 
sixteen, and the parsing of this Act, and every company ^syuror- 
porated outside tli<; United Kingdom which has before 
passing of this AjLc established a place of business within 'me 
XJnite^i Kingdom, sha^, *’*«/ithin one monfh after thfe passing of 
this -^ct, and every company registered after Abe passing of this 
Act shall, within one month of the registration of the company, 
send^o the registrar of companies, in^' such form as mhy he 
prescribed by the Board of Xrade, such pai^tic^^lars respecting 
the direetbrs of * the company and, except in the case of a 
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tompfiny incorporated outside the United Kingdom- respectirg 
the persons who sinci^ne registration of the con^any have bem 
fftireotors of the company, as would be required to b^’Ti furnished 
with respect to them under the Regi^ ration of 13usincss Names 
AA, 1916,^if they were partners m a firm required to be 
registered qpder tl^t Act, and if default is made^in compliance 
with this section, the company shall be liable on summary 
conviction to a hne not exceeding five pounds for every day 
d uri ng which the default continues, and every director, secretary, 
officei# of the coApany who is knowingly a party to the 
dgl^i^ shall be guilty of a like offence and liable to a like 
jjgpalry. 

(2) Sections Aghleen and •nineteen of the Registration of 
Business Names Act, 1916, with resi>ect to the publication in 
trade catalc%ues# trade circulars, show cards, and business letters 
of certain particulars, shall after the expiration of three months 
from the passing of this Act apply to every company which 
since the said twenty-second day of November, nineteenJiundrcd 
and sixteen, has been registered or, in the case of a comnany 
incorporated outside the United Kingdom which has since the^ 
said tw'eiity-second day of November, nineteen hundred and 
sixteen, established a ^lace of business within the United 
Kingdom, or which may after the passing of this Act be 
registered or establish a place of business within the United 
Kingdom, as if the directors of the company were partners in 
a firm required to be rcgislercd under the first-mentioned Act: 

_ P rovided that if special circumstances exist which render it 
opinion of the Board, expedient that such a% exemption 
should be granted, the Board of Trade may by order grant 
subject to such conditions as may be specified in the ^rder, 
exempti^^u from Ihe obligations imposed by this sub-section, 

3. — For tTT& purposes of this Act and of sections twenty-six. Moaning of 
’ seventy-five, and two hundred and seventy-four of the Companit'S director. 

(Consolidation) Act, 1908, as amended by this Act, the expres- 
sion " director " shall include any person who occupies the 
positicyi of a difector and any person in accordance with 
whose directions or instructions the directors of a company are 
accustomed to act, 

4. — This Act may^ cited as the Companies (Particular^ smri titl# 

as to directors) Act, 1917; and the Companies Acts, 1908 a^d and citation, 
1913, tMte ComMnies (Foreign Interests) Act, 1917, and this ^ ' 

Act maw be clled t^ethcr as the Companies Acts, 1908 "to 7 ’& ^Geo. 
1917% ^ . 



APi^ENDIX K 

Leg-islation passed owing* to 
the Outbreak: of War 

The outbreak of the Great War jix 1914 hadl a great effect upon 
the econoinic conditions of the world, and special legislation 
'was rendered necessary in order to cope with •the altered state^ 
of affairs as affecting companies. In all probability this 
legislation will be of a temporary character, and for that reason 
its posr*ion in the present volume has been relegated to an 
# ^i-PP^ndix. 

The principal topics dealt with are tlie following 

1. Trading with the enemy. ^ 

2. r*ayment of dividends. 

3. Registration of new companies. 

4. New issues of capital. 


I 

<r, TrAOINO WIXH XHE RnEMV 

The legislative enactments as to this are contained in the 
Trading with the Rnemy A.cl , 1914, and the Trading with the 
Enemy Amendment Act, 19 IS. • 

I3y the former it is provided (inter alvei) as follows 

Secx. 1. (1) Any person w'ho during the ^present waf trades* 

or has, since the 4th August, 1914, traded with the enemy within 
the meaning of this Act shall be guilty of a ipisdemeanour, and 
shall € 

(^) on conviction under the Summary Jurisdiction Acts, l>e 
liable to imprisonment with or ^without hard labour for 
a term not exceeding twelve months, or to a line not 
exceeding :£SOO, or to both sucli intprisonnjent and 
fine; or V* 

(&) on conviction or indictment, be IKtble to penal \>erv it ude 
for a term not exceeding seven or less than thj-ee ears, 
or to imprisonment with or witliout hard laboyr for a 
term not exceeding two years, or to a fine, or to both 
such penal servitude or imprisonmenf- ^nd fine; 
and the court may in any case order that any goods or money, 
in respect of which the offefLce has been committed, 
forfeited . ^ 

(2) Eor the purpn ses of this Act, a person/ shall be dSt!?l*A5d 
to have rraded wit#T the enemy if he has entered into any traMBT 
action or done any act^which was, at the '^me of such* tiginsaction 
or aof3|» prohibited by or under any Proclamation issued b^ Hfs 
lVlajesf..y dealing with trading with the erjjemy ^ror the time being 
in foaNK, or which at^-iommon la?^ or by statute constitutes ain 
<|jffera:e of trading with the enemy. Pro video that any tfans- 
aiction or ac^t permitted by or under any such 'proclamation sha,ll 
not be deemed to bo trading with the enemy. 

^ 420 • 
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"•(3) "Vyiiere a, coixipany lias entered into a transaction or lias 
ddne an y ^c t wilich. ^n offence under tlii# ^cticJti, every# 
dJrect^w, n^nager, secretary, or otlier officer of^lie company 
ivlio is knowingly a party to tlie transaction or act slian also lie 
decided guil'^y of tlie offence, * 

Sect. 2. . # . (2)^Wliere it appears to tlie Hoaifl of Trade 

(<*) in tlie case of a firm, tliat one of tlie partners in tlie 
ffrm was immedia tely liefore or at any time since tlie 
commencement^ of tlie present war a suliject of, or 
resident or carrying on liusiness in, a state for tlie time 
, being at war witli l:i[is ^Majesty ; or 
(I*) in tlie ease of a company, tliat one-tliird or more of tlie 
issued sliare capital or of tlie directorate of tlie com- 
panj^ immediately before or at any time since tlie coin- 
inencemeTit of tlie present war was licld by or on belialf 
of or consisted of persons whio were subjects of^ or 
resident or carrying on business in, a state for tlio time 
being at war wxtli His Majesty; or ^ 

(£;) in tlie case of a person, firm, or company, tliat ^lis 
person was or is, or tbe firm or company were or are, 
acting as agent for any person, firm, or company trading 
or carrying on business in a Slate for tlie time being 
at war witli His Majesty; 

die Hoard of Trade may, if tliey tliink it expedient for tlio 
purpose of satisfying tiiemselves tliat tbe person, firm, or 
company are not trading witli tbe enemy, by written order, 
.^gyye to a person appointed by tliem, witliout any warrant 
from a rjusticc, authority to inspect all books %ind docu- 
ments belongmr;^ to or under tlie control of tlie person, firm, 
or company, and to require any person able to give informna- 
tion •Vvitlfc«-respcct to tlie business or trade of that person, 
firqj, or company to give that information. 


JFor the purposes of this sub-section, any person authorised 
in that behalf by t^e Hoard of Trade may inspect the register of 
TTiembe];^ of a company at any time, and any shares in a com- 
pany for which share warrants to bearer have been issued shall 
not be reckoned as part o± the issued share capital of the company. 

(3) If any person tua-vdng the custody of any book or docu- 
ment wlmcli a pe^on is authorised to inspect under this sectionr 
» refuses wilfully neglects to produce it for inspection, or if any 
person wIbo is ablS to giVe any information which may be required 
to be T#ivcm under this section refuses or Avilfully neglects when 
requireci m give that information, that person shall on convic- * 
tion undfer the Summary Jurisdiction Acts be liable to imprison- 
ment “^ith or wi^h^ut hard labour for a term not exceeding six 
monthk, or to a fine not exceeding £50, or to botli such 
imprisonment and fine. 

Ti^ above res6Iictions were some^^jj^at extended by the 
Tr*feHrflfe with the^nemy (Extension of JPo-v^^rs) Act, 1915; and 
^jLii I the following sections of the Trading^ with the •Enemy 

Amend m^t. Act, 1915^ are important ^ 

*Sect. 1- (1) V^/tiere it appears to the Hoard of Trad^ that 

the busir^ss carried on^n the United Kingdom by any p^son, 
firm, company ii^by i^ason o# the enemyiKiationality or ^giem y 
association of y>at person, firm, or company, or the memftiei^ 
of that firm or coiiit>an.y or any of them, or othdt wise ^carried on 

a 8 — (X 56 a) “ 
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wholly or mainly for the heneht of or under the control of enemy 
' Subjects; the ]pc-ard of Trade shall, un'^s for ctny Jipecial reason 
it appears to chem inexpedient to do so, make an orcier either — 

(a) prohibiting^ the oerson, firm, or company from carrying 
on the business, except for the purposer and sul>ject 
to the conditions, if any, specified in the >rder; or | 

(b) requiring the business to be wound up. \ 

The Soard of Trade may at any time make or vary any sucp 
order, and may, in any case where th-^y have made an .crd^t 
prohibiting or limiting the carrying on of the business, at any 
time, if they think it expedient, substitute for that rrdei an 
order requiring the business to be wound up - 

(2) Where the Board of Trade make any such order they may 
at the same time or at any time subsequently aj^point a con- • 
troller to control and superx'ise the carrying" out of the ord^F^ 
an^, if the case requires, to conduct the winding up of the busi- 
ness: and in any case where it appears expedient to the Board 
of Tra^^e, the Board may, as occasion requires, confer on the 
controller such powers as are exercisable by a liquidator in a 
voluntary winding up of a company (including power in the 
name of the person, firm, or company, or in his own name, and 
by deed or otherwise to convey or transfer any property, and 
power to apply to the 1-Iigh Court or a judge thereof to deter- 
mine any questions arising in the carrying out of the order), 
or those powers subject to such modifications, restrictions, or 
extensions as the Board think necessary or convenient for the 
purpose of giving full eftect to the order; and the remui^r^uf 

of and coSsts, charges, and expenses incurred by tjr'.e controller, 
or any remuneration payable and costs, charges, and expenses 
incflrred in connection with the supervision or inspection of the 
business, whether before or after the passing of thi ACt, to such 
amount as may be approved by the Board, shall be defrayed 
out of the assets of the business, and shall* be charged on such 
assets in priority to any other charges thereon. 

In England and Wales an official receive** may, if the Board 
of Trade think fit, be appointed controller. • 

(3) The distribution of any sums or other property resulting 
from the realisation of any assets of tl^ business, wli ether those 
assets are realised as the result of an or^er requiring the busi- 
ness to be wound up or as the result of an order pro^biting or 
ymiting the carrying on of the business^^shall^e subject to the 
same rules as to preferential payments as are appliciSTble to the 

, distribution of the assets of a company which is being .xvoifKd up, 
and those assets shall, so far as they are available for discharging 
unsecured debts, be applied in discharging s^ch debts cjue to 
creditors who are not enemies in priority to ttfce unsecured debt.s 
due to creditors who are enemies; and any balance, after pro- 
viding for the discharge of liabilities, .shall l>e distributed amoa^st 
the persons interestec?JLherein in such manner as the Bq ^d of 
Trade may direct;^ 

Provided that Any sums or other property which had a sfSEM 
of war not existed i^'ould have been j^ayable or* boansl^rable 
undet this section to enemies, whether as creditors or otherwise, 
shalPbe paid or transferred to the custtidian under thuj^ Trading 
with^JJiie Enemy Anf%^ndment Ad3t, ldl4,'’to bC^dealt with Vjy him 
^n Hike manner as money paid to him under ths^t Act, 

(7) 'Whtre •SLif order under this section Itxas been made as 
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respects tlie ^l^risiness carried on t>y any person, firm, or com- 
pany, no t>amlcmptcy ^c4fi^ition or petition lor «ieQ^iiest»ation oxm 
sismm^ry sjfeqnestration against siicli person or fiinfen, or petition 
for tile winding up of sucli company, sliall lie presAited, or 
resojkution for the winding up of such c5t>inpany pa«^sed, or steps 
for the enforcement of the rights of any creditors uS the person, 
firm, or coir^any tsfeen. without the consent of the Board of 
Trade, hut the Board of Trade may present a petition for the 
winding up of the company l>y the court, and the ipahing of an 
^'dc^ under Jhis section,«shall he approved on which the company 
may,he wound up hy the court. 


lO. (1) Where on an application for the registration 

oT'a company it appears to tl-^ Begistrar of Joint Stock Com- 
panies that any suhscril>er of the memorandum of association 



(2) No allotment or transfer of any share, stock, dehen'Wire. 
or other security issued hy a company made after the passing 
of this A-ct to or for the lienefit of an enemy subject, shaliP, unless 
made with the consent of the Board of Trade, confer on 4.he ^ 
allottee or transferee any rights or remedies in respect thereof, 
and the company hy wl\pm the security was issued shall not 
take any cognisance of or otherwise act upon any notice of any 
sucli transfer except hy leave of a court of competent jurisdiction 
or of the Board of Trade. 

If any company ci ntravenes the provisions of this section, 
the company shall he lial>le on conviction under the Summary 
^.r-^di^'tion Acts to a fine not exceeding one liund^d pounds, 
and ev'ery director, manager, s-ecretary, or other omcer of tlie 
company who is ki 4 '>wingly a pai'ty to the default shall he liahle 
on conviction to r' fine lor a like amount or to imprisonrrient, 
with or with<mt hard labour, for a term not exceeding six months. 

• (3) ^?yhere the right of nominating or appointing a director 

of a company is vested m any enemy or enemy subject, the 
right shall not he exercisable except by leave of the Board of 
Trade, and any diS-ector nominated or appointed in exercise of 
such ri^ht shall, except as aforesaid, cease to hold office as director. 

Sect. 11. W^here the Board of 'IVade certify that it appears 
to them that a company' registered m the United Kingdom is 
carryin&oii business either directly or through an agent, hranclji* 
or suhiuSti^ry cofhpany outside the United Kingdom, and that 
^ xn carrying on ^ich lipsiness it has entered into or done acts 
which if entered into of done in the United Kingdom would 
constftut# the ofience of trading with the enemy, the Board of* 
Trade iJiay present a petition for the w'inding up of the com- 
pany* hy the co|^t, and tlie issue of such a certificate shall he a 
ground on whiefe^he company may he wound up hy the court, 
and the certificate shall, for the purposes of the petition, he 
eV^ence of the foiiDts therein^stated. 

15. In this Act the expression enemy subject 
^T^oans a subject ^f a State for the time he«Eig at war yrith His 
^Majesty, and includes a body corporate co^tituted according 
to tlifce laws* of such ablate. • 

% II 


I:>ivix>eiw[>s 

Iix^order to^revent the payment of money 
bodies of persons "^residing in enemy countries during con- 

tinuance of the war, the Trading witly the Enemy Amendment 
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Act, 1914, was passed.; and tlie following^ are t^e important 
rsections rDf tlie cAct l> earing^ upon ymeAt 0*4 dividends to 

alien enemies^' . ^ 

Secx. ^1. (1) The Board of Xrade sliall appoint I* person to 

act as Custodian of enemy property (licreinafler referred to as 
tlie Custodian *') for England and Wales, for Scotland, anjd 
for Ireland respectively, for tlie purpose Gf recei^^ing, liolding, 
preserving, and dealing witli sucli property as may t>e paid tQ 
or vested in.liim in pursuance of tliis Act, and if anj questiori 
arises as to wliicli Custodian any mone^- is to be p^id to cr^idel 
tliis Act, the question shall be determined by the Board of Xrade. 

(2) Xhe iPublic Xrustee shall be appointed to be the Custodian 
for England and Wales, and slv^H, in relation to all property 
held by him in his capacity of Custodian, have the like status, 
and his accounts shall be subject to the like au^^it, as if th^»* 
same were held by him in his capacity of Public Xrustee, and 
the« Public Xrustee Act, 190^, shall apply accordingly. . . . 

2. (1) Any sum which, had a state of war not existed, would 

have bt ^^n payable and paid to or for the benefit of an enemy, 

, by^vay of dividends, inteiest, or share of profits, shall be paid by 
the person, firm, or company by whom it would have been 
payable to the Custodian to hold su\>ject to the provisions of 
this Act and any Order in Council made thereunder, and the 
payment shall be accompanied by such particulars as the Board 
of Xrade may prescribe, or as the Custodian, if so authorised 
by the Board of Xrade, may require. 

Any payment required to be made under this sub -section to 
the Custodian shall be made 

(а) within fourteen days after tlie passing of^'this Act. if 
the sum, had a state of war not existed, would have 

* been paid before the passing of this Act; and 

(б) in any other case witliin fourteen days t«tter ^t would 

have been paid. «• 

(3) If any person fails to make or require the making of any 
payment or to furnish the prescribed particulars within the time 
mentioned in this section, he shall, on coitviction under the 
Summary Jurisdiction Acts, be liable to a line not e^Aieeding 
one hundred pounds or to imprisonment, with or without hard 
labour, for a term not exceeding six jMonths, or to both such 
' ^ne and imprisonment, and in addition \o a further Jlue not 
exceeding fifty pounds for every day during i^hich thip» default , 
epntinues, and every director, manager,, isccretl-.ry, or^officer of 
SL company, or any other person who is knowingly a narty 
• to the default shall, on the like conviction, be liable ti> tlfe like 
penalty. • 

(5) For the purposes of this Act the expres%ou " dividends, 
interest, or share of profits " means any dividends, bonus, or 
interest in respect of any shares, stock, debentures, debenture 
stock, or other obligations of company: any interest ®in 

respect of any loan to S^iirm or person carrying on busin^iifi^^i* 
.the purposes of tha# business, and any profits Ar share of nrof ^^ 
of such a business.^nnd, where a person is carrying on any busi- 
ness on behalf of an enemy, any sum whrch, had a StJfte of wa^r 
not e:^*sted, would have been transmissible bf' a person to the 
enexn^ by way of profits from that business shall be dAenied to 
be a which woifld have b^n payable hxid paid tc& that 

Skcx. 3.-*— (2) Every company incorporated in the United 
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KJngdcun every corrmany wliicH, tliongli not incorporated 

in the UniteA KingdoA, %ias a share transfer share^egistra-n 
ti^n oflic^ m Aie United Kingdom shall, within orft month after 
the passing of this Act, hy notice in writing, communicate to 
the Uustodian full particulars of all sltares, stock, debentures, 
and dehcnti^e stock and other obligations of the company 
which are held by or for the benefit of an enemy; and every 
partner of every hriii, one or more partners of which on the 
commencement of the war l>ecame enemies or to 'which money 
had Dcen lemt for the jflirpose of the business of the firm by a 
per^bn who so became an enemy, shall, within one month after 
the ^onfinencement of this Act, by notice in writing communicate 
to the Custodian ^ull particuUvps as to any share of prohts and 
♦ interest due to such enemies or enemy, and, if any company 
" •r partner fafts to^comply with the provisions of this sub-section, 

* the company shall, on conviction under the Summary Juris- 
diction Acts, be liable to a fine not exceeding one hun<ft“cd 
pounds, and in addition to a further fine not exceeding fifty 

* pounds for every day during which the default contin^iks, and 
the partner and every director, manager, secretary, or oft^^er ^ 
of the company who is knowingly a party to the default shall 
on the like conviction be -liable to the like fi^ne. or to imprison- 
ment, with or without hard labour, for a term not exceeding 
six months, or to both such imiirisonment and fine. 


^ 111 

Registration oi New Companies 

I3y the Trading with the Enemy Amendment Act, 1914,* the 
following provision is made as to the registration of new 
•com parses 

Sect. 9. (1) During the continuance of the present war a 

certificate of incorporation of a company shall not be given by 
the Registrar of J^iint Stock Companies until there has been 
filed with him cither- — 

{a) a statutory declaration by a solicitor of the Supreme 
Court, or, in S^o4land, by an enrolled law agent, engaged 
jn the formation of the company, that the company i s « 
atot fornTed for the purpose or with the intention oi 
the«ivhole or any part of the undertaking of 
a person, firm or company the books and documents 
• which are liable to inspection under sub-section (2) • 

^f section two of the principal Act; or 
(6) a licen^s from the Board of Trade authorising the 
acquisiti^/li by the company of such an undertaking. 

(2) "Where such a statutory declaration has been, filed it shall 
noi? be lawful for^he compaBy, during the continuance of the 
^ war, without the licence of Lffti Board of Trade, to 
^(ij^quire the whole? or any part of any such u%dertakirLg, and if it^ 
does so the company shall, without prejudice to a Ay otheir 
liability, liable on conviction under theiBummary Jurisdiction 
Acts to a fine nett exceeding one hundred pounds, and^very 
director, •manager secretary , or other officer of the coifijpany 
who IB knowing l3r‘*2L party to default ^Riall on the liiiic con- 

viction be lia'b^e the like fine or to imprisonment, vri-tti oj 
without hard labour, for a term not exceedinf; six ^Bcionths. 
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^ ^ * ItsTirw Issues of CafFI-al 

^ ^ 

XJpon^^lie re-opening of -tlie Stock Exchange in Jaifaary, 1915, 
tlie Treasury issued an nLnnouncement througli tk^ I^ress ats tp 
new issues ^of capital in ttie United Kingdorn during tills 

continuance of tlie war in the following t^rnis % 

“ It appears to tlie Treasury that in the present crisis all 
other considLera tions must he subordinated to the x^aramour^, 
necessity of husbanding the financial i^sources of # the cofiPhtry 
w'ith a view to the successful prosecution of the war. Ac<5Qrd- 
ingly they vrish it to be understood that until furthet^ nGd:ipe 
they feel it imperative in the nartional interest that fresh issues 
of capital shall be approved by the Treasury before they are made. «ir 
“ Treasury approval will be governed by tho*. following genera^** 
conditions 

'•^(1) Issues for undertakings carried on or to be carried on 
in the United Ivingdom sliall only be allowed where it is shown 
to the Satisfaction of the Treasury that they are advisable in 
, th^ national interest. 

“ (2) Issues or participations in issues for undertakings 

carried on or to be carried on in tlie. Ifntish Empire Overseas 

shall only be allowed w'here it is show^n to tlie satisfaction of 

the Treasury that urgent necessity and special circumstances 
exist. 

‘‘ (3) Issues or participations in issues for undertakings 

carried on or to be carried on outside the Uritish Empire shalW 
not be allowed. — 

“ (4) The Treasury will not in ordinary cases in.iist upon the 
above restrictions wliere issues are reejuired for the renewal of 
Treasury bills or other short instruments held here and falling 
due of foreign or Colonial governments or municipal corporations^ 
or railways or otlier undertakings. • 

All applications should be made in the first instance to the 
Treasury, 

The Treasury w'ill not be prepared to approve und^r para- 
graph 4 (3) of the Temporary Regulations for the Ke-opening 
of the Stock Exchange any dealings in new issues w'hich have 
not been approved by the Treasury bdlo^e tliey are made." 

^ The following is a copy of the notice issued the Treasury 

" (1) The restriction must be taken, for the x'>reseiF-c at any 
rgte, as applying to the issue of all cax^-^tal, ill'cludint; that of 
private companies and that of the nature of reconstruefijon of 
••existing capital. ^ 

(2) The approval of the Treasury should be obtained for 
all fresh issues of capital of whatever nature, vr*i ether made on 
behalf of a Government, municipality, or oft'ier public body, 
or any company, whether publi^ or private. Treasiiry ap- 
proval is not reexuired ^or calls or instalments on shares, stoc k , 
debentures, or bonds aJffeady issued. ^ 

V (3) ^11 applica-fJons for approval of fresh issues should 

Addressed to the Treasury, the envelope being markgsd " Capital 
Issues.*^ In order to«feave delay and reduce correspondeifce Iro 
a mi^^num, it is desirable that the fullest pajf'dculars ^:iould be 
giverr in each case."' It 

is the real legal force of^these regulaflons is somewhat 
doubt, but in any case it is clear that in.prsA^tice there are 
real difficulties p&ced in the way of the fresh issues of capital. 

c c 
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Colour of forms classified, 61, 80 
Commencement of business 62, 280, 350 

, borrov^j^ng powf-rs, 63 

, contracts and, 63 

, debenture issues, 63 

, declaration form, f.4— 5 

^ minrimum subscj^iption, ^2 * 

, non- prospect us companies, 

63 ^ ^ 

^ private companies, 62 

— * , statutory meeting, 63 

Commencement of membership, 69 
Committees of the Bo^rd, #24 et seq. 

, chairman, 126 

constitution, 125 
objects must be specific, 125 
“ one director,** 125 
-, parliamentary companies*, 

, powers delegated, 124 

, reports of, 126, 153 
, signature of reports, 126 
, standing or temporary, 124 
, subsidiary minute books, 
124, 126 

^ termination, 125 

, validity of acts, 126 

, variety of, 127 

Committee of Inspection, 239, 307 
Companies Act (1862), 1 
(1900), 1 
(1907), 1 • 

(1908), 1, 249 et se^. ^ 
application of, to companies 
under former Acts, 333 

, companies to be registered, 

334 

(1913), 1, 383-4 * 

(Foreign Interests) Act, 1917, 417 

(Particul^s as to Directors) Act, 

1917, 418 * 

Clauses Act 4^345), 385 

et seq. . 

Company* s Diqu^ationTAccouxvt (Bank 
of England), 327 - ^ 

Companies as shareholders, 46 

, appointment of attorney, J?l4 

Coxx^romising with creditors, 2^4 
Confirmatory meeting, ^BO 
Constitution of companies, 5 
Consolidated shares, 33 
Contract with vendor^', 54 

and commencement of busIffesS;' 

63 

Contracts by companies, 273 

abroad, 265^273, * 

Contributories, bankrug«t, 296 

, deceased, 2?^* 

, definition, k96 « 

, liab&ities, 295-6 

, women, 297 • 

Converting shares to stock, 94 et seq. 
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Converting s^res to stock, advantages 

a 

<• — amount 


and Uisad'^ntapes o^9& 

>xs lor transfer. 


94 


, calling 

certificates^ 94 


• pP 4 »ies, 397 


in sliare 


— p certificates for stock, 95 
— , not f®r subscription, 94 

, paid-up shares only, 94 

— , parliamentary com- 


reconversion of, 94 
-, rights of holder, 94 
-, Table A and, 354 


Court, winding up T>y, 297 

, affidavits and, 327 

K , anfplication for, 299 

, cmls, 3t)9 

, commencement of, 300 

, conduct of, 298 

, contributories* debts and, 309 

, effect of, 300 

, extraordinary powers, 310 

, Irish companies, 299 

^ jurisdiction of, 298 

, list of contributories, 308 

, pay^ments to bank, 309 

, petitions bearing, 391 

, powers of, 308—10 

, property, delivery of, 309 

^ Scotch companies, 299, 326 

, special commissions for evi- 
dence, 326% 

^ staying proceedings, 202—3 

^ transfer of proceedings, 299 

vo^juntary proceedings and, 

^ — , winding-up order, 30 1 

wishes of creditors and con- 


318 


tributories in, 30 1 
Creditor’s proof of tlebts, 310 
Cumulative preference shares, 29 

Okbemturk holders and members, 97 

, balance sheats* and reports, 

99, 22^ 

13ebentur#, 96 et s^q., 288 

at SL discoujdt, 97 ^ 

bonas, 97 ^ 

*dhrr_^ng charge on assets, 96 

, commencement of business, 63 

,^conttngent on borrowing powers, 

96 

, definition, 9^ 

, filing 96, 105-7 ^ 

■ ■■■ * ■ > ■ form of mortflpa^ debenture, 102—3 
** winding up, 97 
— , non- filing of,»96 
priorities, 289 


T .^egi»4es, 96, lOO 

-* , register of m^tgages, 96 

, registration, r05^7 

— — , spissue, 288 _ ^ 

, «atisf action, tOS— lO, 286 

, scrip certi^cat^, 98 

simple, 97 


specific performance, 289 


Debenture, stamp duty, 98 
, trustees, 

, tran:^rs, 185, 194-5^214, 394, 4 14 

transfer to^ienemies, BBs 

Deferred ordinary shares, 32^’ ^ 

Defunct con^anies, removal of, 331 
Delegation iM powers, directors’, 124 
Directors, annual return and, 221, 27; 

and memorandum, 12 

, appointment, 272 

, committees Committees of the 

lioard) 

! , consent to act, 15, 18—21, 226 

, contract to take shares, 15—17 

, dissentient, 122 

, duties, 14 

, expenses of, 15 

j , first appointment, 14 

, liability on allotments, 47 

, meetings Meetings of Directors) 

, memorandum and, 14 

, number of/iPl5 

, parliamentary 

400-13 

, position, 14 • 

►, powers, 14 

— , qualification, 12, 272 

, qualifying shares, 14 

, quorum, 112, 15 

, Register of, 224 

, remuneration, 15 

reports, 150 et seq» 

, secret ar;J and, 22 

, signatories of, 1 4 

— — — , special knowledge, 16 

, Table A and, 359-62 

, vacancies among, 112 

, validity of acts, 272 

, winding up and, 323 

Dissolution of company, 310 
Distinctive numbers, shares, 33, 95 
Distribution of Profits, 167 stfq. 
Dividends, 167 et seq^ 

, interest on, 168 

, interim, 167 

, list, 173-4 

, notice of, 168 

out of capital, 282 « 

paid to nominees, 175—7 

, payable to enemies, \'7’7 _ 

, paid-up capital, 168 

, parliamentary companies, 408 

, registers adjusted for, 169 

, Table A and, 354 

- — warrants, 174 

Double- account system, 160 

•S , adoption of, 160 

, principle for, XJSP 

, subsidiary us^^lBO 

Double probate* '208— 9 

Emercencv I-egisld±ion, 420 
E’^dence, directors* iminutes as, 11^ 
Examination of «^romoters>- directors, 
etc., 311 * A ^ 

Execution against sharenolders (parlia- 
mentarv comnaniesi. 392—3 ^ 


^|:omi»anies>--^^86. 
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Executors of deceased » members, 206 

, Sottish, 2^ 0 . 

sifrvivingf 211 ^ 

Extraordmrxy gener^ tfneeting, 134 
V , parliamentary compa- 
nies, 398 • 

^ , who may call, 137 

Extraordinary powers of court, 311 
resolutions, 178 

False statements, 345 
Finance committee, 127 
Financial statements, 161—2 
Forfeiture of shares, 88 et seq, 

, cancellation and reinstate- 
ment, 89 

in annual return, 89 

, misuse of provisions for, 89 

, notice% 88 

^ , parliamentary companies, 

, procedure, ^8 
. r®strit;^ion on, 89 
statutory declaration, 88 

Table A and, 353 

Forged Transfers Acts, 187—9 
Foreign and Oversea companies, 343-4 
Forgery, 260 
Founders* shares, 32 
Fractional shares, 33 

Gazetting, 229-37 
Guarantee companies, 9, *25S 

, division of profits, 9 

, increase or reduction of 

capital, 266 

, principle of,' 9 


Illegal partnerships, 8 
Incorporation 5, et seq. 
— fees, 1 3 


Infants, 46 

Insol vei^ companies, 229 et seq. 
• Iaw>^fiancU companies, 5 


In^ectum q£ register, 71 
anc^auoM by Board 


by Board of Trade, 290 


— company can appoint inspectors, 

, r^ort of inspectors, 29 1 

Interest on t^vidends, 168 
Interim dividends, 167 
Issued capital, 32 


Joint holders* applications, 46 

certificates, 80 

, deceased, 206 

, dividends, 168 

, pcivate companies, 226 

-e su^Tiving, 206 

Joint-stock company, 335 ^ 

, registration of, 336 

LEdtSLATioN g^erAy, 1 

Tetters ^ ^dministrMiion, 203 et seq. 

^qmdafbr and, 236 

— IP , vmTous form^tf09 • 

Letter of ^allotment, 41, 52 


Letter of allotment, stam^duty, 52 

, vendors, 463 / 

of indSndlty, 81, 8^, f02 

Letters of probate, 203 « se% 

Letter of Re^et, 48, 52 

, time for, 53 ♦ 

Licence to hold lands, 37^ 

Lien, 351 • 

“ Limited,’* 8—9 

, abbreviation of word, 2|!^ 

by guarantee, 8 

liability, 8—9 • 

, omission of word, 9, 254 

Liquidation, forms of, 228 ^ 

Liquidbation, compulsory, 238 

, committee of mspection, 239 ^ 

, Courts control* 238 

-, disposal o5f books, 324 
-, inspection of books, 324 

, liquidators* appointment, 238 

, proof of debts, 319 

, statement of afiairs, 239, 

301-2 

Liquidation, super visional, 238, 318 

, accounts, 231—4, 324 

. application for, 238 

committees and, 238 
continuation of, 237 
contributories, 231-6, 318 

, cost of, 235-318 

, creditors, 235, 315-7-8 — 

, creditors* and contributories^ 

wishes, 310—6 

, effect of order, 318 

, liquidator*s removal, 318 

, voluntary wiijcliii^ up pre 

cedes, 238 , 

Liquidation, voluntary, 228 et %eq., 313 

, application to Court, 317 

, directors and, 235 

, dissolution, 238, 31 7—24 

, distribution of asset#, 235 

— — , executions, etc., 321 

, final meeting, 238, 317 

, floating charges, 321 

, gazetting, ^29-37 • 

, insolvency and, 22t 

^9 * invgptmeni^jpf surplus funds, 

, lists of contributoAes,^236 

, meetings, 317-24 • 

, occasions for, 229 

, preferentiaFpayments, Tl20 

, priorities,'^235, 320 

^ — , realising assets, 235—6 

, reconstrwetion, 228 

, shares as consideration f 

, scheme of liquidation, 322 

, seal of company, 236 ^ 

, trai^fers in, 235^19 

, terimnatipn of business ofi, 

235 • * ^ 

Liquidator, aiftoiints, 231-4-57, ^06 

, dC&davit by, 236 • 

, appointment, ^9^35-8, 302, 315, 

317 

— — , audit, 306 
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Ijfiquidator, l^nkrupts and, 236 

— , Sills of^xclffetage.m2^ 

, ^orrotv^i w power^ 2w 

, Dook* otT 306 

yf, committee of inspection, 239 

, compromise with parties, 236 

, control* by, 235 

, custow of dociftnents, 238 

, custody of property, 303 

, debased contributories, 

• duties, 235 • 

— filing il^tvims, 238 
— , l(^al actions, 235 

nxaking callf^236 

, meetings, 2ifB— 7, 305 • 

, notice of appointment, 229 

I , notices-pof meetings, 237 

, payments oi, 305 

, powers, 303— 5--7 

, prosecutions by, 236 

, release of, 306 

, remuneration, 229—37, 302 

, rights, 235 

, sii^ature of, 236 

■ , statement of receipts and ex- 

penditure, 230 

, title, 302 ei seq. 

, trading by, 235 

, vacancy, 315 

Loans, conversion to capital, 396 
, parliamentary companies, 396 

MAjORrnES,wesolutions, 180 
Icirriagc of female members, 211 

iom . 207 

Meetings, couifirmatory, 180 
Meetings, directors*. 111 et seq. 

, agenda, • 115—116 

^ annuities, 118 et seq. 

^ arrangements for, 115 

^ attendalice book, 114 

, casting votes at, 112 

, chairman, 112 

^ committees (see chapter 

on) • 

— M — ^ disseiV^ient members or mi- 

noriti^, 1 22 

formof, 11^ 

, informality at, 123 

minimum number of direc- 
tors, 412 

, minutes as evidence. 111 

* , notfl!^, 113—4 

^ place and time of. 111 

, quorum, 112 ^ 

S j rotation, of business, 122 

— JL m ■■■ vacancies on board, 112 

, validity of business, 113 

J? ^ voting, 1 12 

•>,w\rho may call, 112 

Meetings of shareJiolders, 128 et seq, 

— admisaoll cards, 147—8 

A adjouqpimeiil^. 138—9 

• , advei^ising, 138 • 

J annua?^ or ordinary, 134-7 

, attendance lists, 147 ^ ^ 


Meetings of shareholders, business 
conhsed to a^nouncen^nts in notice,* 

* ^chaivnan, 139 • 

, chairman's casting vot^ 143 

, chairman decides method of 

poll, 141 • ^ , 

, commencement, 139 

, declaring result of show of 

hands, 141-3 [143 

, disqualification from voting, 

, extraordinary meetings, 

, minutes, 149 [134-7 

, must be held when called, 138 

, notices, forms, 135—6—8—9 

, parliamentary companies, 

398 

, periods between, 135—7 
, poll, 141 ^ 

, polling list, 140—1 
, proxies, 143 
, pros^ form, 142 ^ 

, quorum, ^8-9^ 

, requisition tor, 137—270 

, resolutions at, 13B— 41 

^ scrutineers, 141—7 

^ separate vote for each reso- 
lution, 143 

, show of hands, 141 

, statutory meeting, 128 

, Table A and, 357 

, votes at, 141—3, 270 

^ voting power, 143 

, who may call, 137 

Member, definition, ^55 
Members, minimum number, 293 
Memorandum of Association, 9, 249—50 
368 • 

, alteration, 251 

, clauses, 9 

, copies to members, 254 • 

company limited by shares, 
250 _ 

, guarantee compames 

369-73 ^ ^ ^ 

prospectus ana, u2 • 
signature, 9, 250 
unlimited companies, 250 

374 

Memorandum and Article^ of Association, 
6, 249 _ 

, members’ ‘Hghts to 

copies of, 13, 254 

Memorandum of satisfaction of mort- 
gage, 108—10 

Minimum number of members, 8 

^ subscription, 62 

Miapr’s application, 46 
Mi^gtes, 118 etmseq,, 271p 

, amendmeilts, 122 

^ and agenda, 119 

as evidence^ 1 19, 404 

, committees, T 24 

^ , dissentien4l^directors,*^32 

, forms, 119 et^eq. • 

>,«gener^ meeting,* 149, 271 

, mdexing, 119 ^ 
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Minutes, motions, 122 

— , parliammtary coii^panies, »104 
preparaiHon of, 119 ^ 

-, re^lutdons in, 12^ 

H vote3 in, 122 
Mortgage debentures, 96 

-, |orm of bond, 1%2, 413 

, satisfaction, memorandum 

for. lOS-10 

Mortgages, parliamentary companies, 
393-6 

, registration, 283 

, repayments, 395 


Namb of company, 9, 23 et seq., 251 

and various places of busi- 
ness, 2S 

change of, 28, 251 
on registered office, 23, 28 
printed matter, stationerv, 

etc., 28 

, publication, 267 
Nomin% capital, 3C 

Notice boards, parliamentary companies, 
415 

Notices of meetings, 135 

, certificates, 81—2 

, contents, 138 

.directors* meetings, 113—4 

, dividend, 168 

, forms of, 135—9 

, periods between, 138 

, parliamentary companies, 

398 ^ 

, resolutions, 138 

, Table A and, 363—4 

^ transferors, 200 

Numbers of shares, distinctive, 33, 95 


" Qlbjects* clause, 9, 12, 251 

and application of fines, 344 

Offences and legal proceedings, 344 
^ffici^ r^erves, 301 

, definition, 301 

• ,^iq%i^ator and, 305 

, report of, 302 

, statement of affairs, 301 


Orders fis.m Coui*t, appeal, 312—3 
enforcement, 312 


312 • 


Scottish contributories. 


Ordinary resolutions, 181 

general meetings, 134, 137 

, parliamentary com- 
panies, 398 
shares, 32 


PA 9 X>XAMRKTA^k compaotes, 2 ^ 

Paid-up %pital, 32 
Penalties, annual return, 217 

, allotment returnf 56 

.allotment stamps, 52 

, amendj^ articles,<6l281 

, cx»mm^cemenr of business, 63 

— — V copies of members* rejpister, VI 
— , false ftatements, 3, 323 


Penalties, filing mortgage^97 

, holding rr^etin^, 1^ 

, inspection of memb|frsV^egister, 7i 

, name on seal, 66 • 

, perjury, 324 4 

, situation of registered office, 23 

, special resolutions, 1^0 

, stamping proxies, 144 

, stamping transfers, 186 

I'enalties, statement of affairs,V’39 

, use of w<»rd “ limitech*’ 346 ^ 

, winding-up returns, 238 

Trending liquidations, 325 
Personation, 260 ^ 

Poll, demanding, 141 

Polling list, 140 

Powers of attorney, 5^2 a 

company’s donee, 213 

donee, 212 

donor, 212 

duration, 213 

examining, 212 

foreign, 213 

parties to, 212 

proxies as, 212 

revocation, 213 

special and general powers, 

212-3 

^ term of, 213 

Powers of Court, ordinary, 308 
Preference shares, 29 

, cumulative, 29 

Preference shareholders* special rigtits, 
293 

Preferential payments in winding up, 320 

^ fraudulent, 32 1 

Pri\’ate companies, 1, 225 et 294, • 

383-4 


, allotments by, 52 

, annual rqturn, 227, 383 

, balance sheets and preierenco 

shareholders, 227 

, balance sheets in annual 

return, 227 ^ 

, commencement of business, 

62, 226 • • 

, directors’ consent to' act, 226 

, empl^ee m^nabers,r225— 6-7, 

333 ^ 

, filing prospectus, 226 ^ 

joint holdings, 226 • 

, limitation ^ membership, 
225 ^ 

, minimum number of mem- 
bers, 226 

, minimum Subscription, 35J56 

, profit-sharing scheme^ 22#* 

, public issu^ prohibited, 2.2^ 

^ statutory meeting, 226 

, transfer restrict imi^ 22$ 

Probate, letters of, 203 ei seq, 

** chmn ‘of representation,” 

206 V # • 

deceased es&cutors, 206 * 

, double, 

imperial dominions and, 

2|0-1 
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Probate, letters of, re-sealing, 210—1 

— — , rwistration of , 204— 5 f 

,qBu^iving: eiPecAtors, 208—9 

, JUnrted Kingdom, parts of, 

21 ^ 0-1 

Profits, 167 ^ seq. 

, allocation of, 169 

. capitated, 56, ?S6, 177 

, dividend fixed by directors, 167 

, intejpim dividends, 167 

•Profiiks, holders* di-vddends, 168 

^ 5 - on paid-up shares, 168 

out of capital, 168 


-4#', reserves, 1 68 
Prohibited partnerships, 8, 249 • 
Promotion, declaration of compliance, 
^ to ei seq. ^ 

et seq.^ 5 


-, objects of, 5 


Proposal form, promotion, 5 
Prospectus, 6, 274 

, accuracy of, 7, 277 

, companies without, 7, 277, 366 

, debentures and, 97 

, members* rights, 7 

, memorandum, 12 

, minimum subscription, 47 

, particulars in, 6, 274 

, private companies, 7 

, signed original, 7 

— , variation of contracts, 27 7 

^rcJTTsy forms, 142—3, 414 

^ aTvrangement of, 146 

. — ^ attestation, 143 

by companies, 144 

companies* funds for stamp- 
ing, 146 

■ — ft — j examination of, 144 

j lists of, 145 

, stamping, 144 

^ time foi^ 144 [214 

3 ^ who may act as proxy, 146, 


Register of members, 69 el seq»^ 247 

^ — , balancing, 73, ie9 el seq, 

^.*.closing, 73, 2%7 

, coloi^al, 74, 25^ 

, contents, 69 * 

, copy of, 71 

, division of largc^ 73 

, evidence, 258 

, first entries, 74 

, form of, 70 

^ index, 72—3 

, inspection, 71, 257 

, rectification by court, 258 

Register of mortgages, 96, 287 

, form, lOl 

, index, 286 

, inspection, 96, 287 

^ rectification, 286 

, signatories, 69 

, when prepared, 69 

Hegiste’^ of stock, 397 
Register of trai\#fers, 190—1 

, debentures^ 19^—5 . 

Registered capital, 3S? 

Registered office, 9, 23 el srq,j^2G7 

•, address on registered offices. 
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, change of, 23, 24—5 

, service of notices, 

etc., 23, 293, 410 

^ registration, 23 

, situation, 23, 26—7 

various addresses, 23 


writs. 


Quorum, directors', 112 

, members’, 138 « • 

, pfsrliamentyy companies’, 398 

Receiver, winding up^07 

, officiSl receiver as, 308 

Recel#’er&> for mortgagees, appointment, 
286, 395 

, accounts of, 286 

Reconstruction, ^28 

Recovery of dsAnages, parliamentary 
companies, 411 
Reduction of capijial, 255 

confirmation, 264 
— , credit ce’S and, ,264, 265 
— , members’ liability, 265 
memorandum, 264 
— , reasons for,*2f^ 

— registration, 264 

Regii^er of debentuires, ^^6, 99 

3- , enterii^, 99 

, forgfi, 104 

directorsT, 224 

Register of documents, 203 — 13 


Registration offices, 332 
fees, 332-64 
Registry of shareholders, 387 
Report to statutory meeting {see Sta- 
tutory Meeting) • 

Reports, 150 el seq. 

, committees*, 153, 155—6 

, contents, annual, 151 

, directors’, 150, 152 

, drafting, 150, 153 

, notice of meeting and, JdPl 

, signing, 151, 154 

, varieties of, 151* 

Representatives of members, 203 el seq. 

, bankruptcy,, 206—1 1 

, “ chain of representation,” 

206 • „ ^ • 

, joint holderships, 

— , liability, 203 

, lunacy, 211 

, parliamentary companies and, 

204, 389 

, powers of attorney, 212 

ft , re-sealing probates, 210—1 

, share certifica^s, 209 
, statfts in coirmany, 209, ^6 

transfers by, *^lia, ^J06, 257 

Reserve liability, 9 
Reserves and profTts. 168 

■ and issues of OTares, 5o, loo 

llfesolutions, I7&ml ^^**21®^** 

, confirmation 178— -ftl 

, ftopieSiftn articles, 1%0, 270 

, extraordinary, 178 
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Resolutions, filing, 180 

, intervals for confionation, JJSO 

, majoriti^^ for, 175-80—1 

, notices, and, 178-3~®0~* 

^ ordinary, 181 

^separate, 180 

» special 178 

, votes on, 180 

Scotland, debentures to bearer, 289 

, supervisional control, winding 

up, 321 

, winding up in, 320 

Scrip certificates, 98, 100 

, interest coupons, 98 

^ stamp duty, 98 

Scrutineers for poll, 141—7 
Seal, 66 et seq. 

, abroad, 273 _ 

book, 66-7 • 

, by whom used, 66 

custody of, 66 

of, ee 

, mmutes, 68*' 

, signs^ures and, 66 

, Table A and, 360 

Service of documents, 293 

of writs or other legal process, 410 

Secretary, 2 

and accounts, 4, 157-82 

and requisitionists for meeting, 137 

, appointment, 3 

as liquidator, 236 ^ 

in promotion, 3 

, liabilities, 3 , 

liable for others, 3, 345—6 

— — , parliamentary companies, 386 
« , status, 4 

Settling list of contributories, 308 

^ adjustment, 310 

Slmre, nature of, 255 
Share capital, 29 et seq. 

, alteration, 262 

— •.classes, when alterable, 29 

, division of, 29 

^of increase, 30—1, 262 

, priorities, 29 

reduction, 263 

reduction from profits, 26 1 

, recffganising, 263 

* , statement of, 34—5 

statement of increase, 36-7 

Share certificate, 75 et seq., 255 

, cancellation, 85 

, contents, 75 

, deceased member*s, 209 
, endorsements, 75, 80, 85 • 

, ex^ange for caJl receipts, 

r, farms of, 76—9, 413 
-, Joint holders, ^ 

-, lost, 80 ^ 

notice of preparation, 81—2 
■X, ntimbers of4C70ups, 85 ^ 

parliamentary companies. 


^tc.. 


82 


387-88 « 

receipt for, 80, 82 


Share Certificate, regis 
*• 78 

_ vures, 

- -, sfmilt, 85 

, when prepared, 7h 283 

Shares, out of reserves, etc.„ 166, 177 

, forfeiture (see Forfeiture) 

Shares to stock (s^ Converfcon of Shares 
to Stock) 

Shareholders* address book. 

Shareholders £y;id balance sheeic., ^L64 9 

, Company Clauses AcS, 1845, ^87 

, deceased, 203 et seq. • 

, meetings of {see Meetingsf Sttere- 

holdsrs*) • 

, parliamentary companies, 386 

, representatives, 203^/ seq. 

, respective classed, rignts of, 29 

, rights and duties, 33 

Shares, acquirement of, 33 

, allotment, 39 et seq. 

, application for, 39 et seq. 

at a discount, 97 

at a premium, 97 

, Companies Clauses Act, 1845, 387 

, consolidation and division, 33 

, conversion to stock, 33, 94 et seq., 

262 

, definition, 33 

, different amounts paid up, 261 

, distinctive numbers, 33, 95 

, disposal of, 33 

, personal estate, 255,^87 

, Table A and. 350 

Share warrants to bearer, 90 et seq., 259 

, account ip register, 92 

^ coupons for dividend,90 

, cre^itioii of, 90 

, fee for issue, 90 

, form, 93 

, in fmnual return, 91 

not issued for sti ck, 91, 

95 

, reconversion, 91 

Removal of member’s 

name from register, t 

.restricted to paid-up 

shares, 90 

.rights wT holder, 91 

^ separate regi^er/ '92 

, signing and sealing, 90, 

92 

^ stamp^Juty, 90, 92 

, Tablcf^A and, 354 

, title of holder, 90 

, tranfimission of shafes 

and, 91 

Show of bands, 141 c 

, declaration of result, 141 

Signatories, 69 
Special Act, 389^ 

, access to, ^12 

, amoE^dment, 41' ^ 

u—f convictioiftp tmder, 415-^7 

, copies of, 411^ 

Special resolutions, 178 
, copies in articles, 180 
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Spiecial Resolutions, occasions for, 178-9 
Stannafies, sSo, 344 I 

, ^^ttachm^ts and, 

, mine| 5 jlul> funds, 331 

< 15 , preferential payments, 330 

Statement of:>afiairs in compulsory liqui- 
dation, 23^ 301-2 
Statistics committee, 127 

, finant..^!, 161-2 

, tra^, 162-3-4 

«Btat-'M<^?y companies, 2 , 

Sti^futory meeting, 128 ei seg., 268 

»“ , adjournment, 133 

— ^ — , arrangements for, 134 

auditor's certificate, J33 

, contents of report, 133 

1 ^ 1 d*^fault in calling meeting or 

filing report, 134 
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BOOK-KEEPING AND ACCOUNTS 


ADVANCED ACCOUNTS. A Manual of Advanced B^ok-kecpinf^ and 
Accountancy for Act nuntants, Rook-keepers and Rnsiness Men. Edited 
by Rogkr N. Cartkr, IM.Coin., F.C.A., l.ccturer on ^\ccountin(y at the 
Universitv of ]\I anchrster Tn demy ^vo, c jfjth c;il^ 988 pp., 7 s. Gd net. 

AUDITING, AtTOliNTlNG AND DANKiNG. IJy 1-uank IVowCer. A.C.A. 
and E. Marotnor Harris, Associate of the Institute of liaTskers, In 
demy 8 vo, cloth gilt, 328 5 s. net. 

THE PRINCIPLES OF AUDITING. A Practical Manual for Advanced 
Students and Practitioners, liy P. P. M. dk Paula {of the firm of De 
Paula, Turner, Lake & Co.), P C'. A. In demy 8 vo. cloth gilt, 224 pp., 
58 . net. 

■^ACCOUNTANCY. By F. W. Pixlry, F.C.A., Barrister- aU Law, Ex-President 
of the J^sHtute of Chartered Accountants. In demy 8 vo, cloth gilt, 
318 pp.,^S. n< t. 

AUDITORS : THEIR DUTIES AM) RESPONSIDILlTlIiUS. By the same 
‘Author ^ iCIeventh Edition. Tn demy 8 vo, cloth gilt, 732 pp., 21 s. net. 

COST -ACCOUNTS m Princiiih* and Practue. By A. Clifforo Ridgway, 
I^'C.A In demy 8 vo, cloth gilt, with 40 specially pre])ared forms, 5 s^ 


net. 

COMPANY ACCIYUNTS. By Arthur Colks, F.C I.S. With a Preface Jpy 
CiLARLFS COMINS, FC.A. In demv 8vo, cloth gill, 3.-><; yip,, 78. Gd. net. 
DKTIONARV OF ROOK-KEEPING. By K. J. T^orilrs In <hMny 8vo. 

780 y>i».. 7s. Gd. net, .i 

MANUFACTURING atlfOK-KEEPlNG AND ( OSTS. By Geori^e Johnson, 
F dr 1 S In* demv 8vo, cloth gilt. 120 pp., 3s. 6d. net. -- 

GOLD iillNE ACCOUNTS AND COSTING. A Practical Manual for. Officials, 
Accwuntai^s, Boclk-keepers. etc. By G. W. Tait In demy 8>iP, cloth 

TH^ACGOUNts OF EXECUTORS, ADMINISTRATORS AND'TRUSTEES. 

With a Summary of the Law in so far as it relates to Accotttiis. By 
•W’lLLiAM li* Phillips, A.C.A. (Hons. Inter, and Final), A.C.I.S. In demy 

8vo, cloth f^lt, 150 pp.. 58. net. -r- t c? t q 

PRACTICAL BOOK-KEEPII^L By Geo. Johnson, F.C.I.S. In crown 8vo. 

Rifii^AY'^A^&’UNTS AND FINANCET Railway Companies (Accounts and 
• Returns) Act 1911. By Allen E. N^hook, -^-C. demy 8v^o, 

clotlL^lt, 148 pp., 58. net. . 
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B US!NESS TRAINING 

ItfCCTUCJBfS ON ORlOniSH COMMERCE, incluciiiAg^ Finance, Insurande, 3usiness 
®tncl Industry. 3y the Kx. Floisr. Krei^erick IIuxh J a.ckson, O. 
Armixagk-Smixij, M<r\., D.Lit., Roberx I3ruce, C-3., Sir Douglas 
Owen, W. E. Barling, J. J. 3isgooi>, 3. A., Allan Oreenw ll, F.G.S.. 
James Graham. With a Freface by the Hon. W. Femhkr Ea^eves. \ In 
demy 8vo, cloth gilt, 295 pX^-, 7s. 6d. net. \ 

OTHE THEORY ANI> PRACTICE OF COMMERCE. ijcing a Conjplete Cxukle 
to Methods and Machinery of Business. Edited by F. Hkklis, F.C.I.S., 
Assisted by Sx^ccialist Contributors. In demy 8vo, cloth gilt, C20 pp-, 
with many facsimile forms, 6s. not. Also in 2 voIs.,each, r>rice 3s. 6cl. net. 
THE PRINCIPLES AND PRACTICE OF COMMERCE. By James Sxephen- 
SON. M.A., M.Com., 13. Sc. In demy 8vo, cloth gilt, 650 p|> . with inan^^ 
facsimile forms, 7s. Od. net. 

THE PRINCIPLES AND PRACTIf^E OF COMMERCIAL CORRESPONDENCE. 

13y the same Author. In demv Hvo. 320 pp , 7s. C>d. net. 

THE PRINCIPLES OF COMMERCIAL IIISTORI. li\ the same Author. 
Ir' demv Svo, 279 7 >p. . 7s. Bd. md. 

THE PRINCIPiiES AND PRACTICE OF C03iMERCIAL ARITHMETIC. 

By P. W. TSTorris, M.A., B.Sc. (lions ). In demy Svo, 452 i)p , 7s. Bd. net. 
MODERN BUSINESS AND ITS METHODS. A Manual ot Busim -.s (Organiza- 
tion, Management and < )ilicc‘ Proce<lurc' lor C'onimej ciitl Stiuk*nls iind 
Business Men. By W. Cami’rei.l, CJiaricrcd Si ( velar y. In c i own Svo, 
cloth, 493 pp., Bs. net. Also in 2 vols., <'iich 3s. Bd. not. 

INSURANCE 

INSURANCE. A Practical Exposition for the Student and Business Man. 
By T. E. Young, B.A., E.R.A.S. With a Practical Section Oii Workmen’s 
Compensation Insurance, by W. R. Strong, F.I.A. and the Kational 
Insurance Scheme, by Vyvyan Marr, F.F.A., F.T.A. Third Edition 
Revised and Enlarged. In demv Svo, c loth gilt, 440 pp-. 10s, Bd. net. 
INSURANCE OFFICE ORGANISATION, M ANAGEMENT/aND ACCOUNTS. 
By T. E. Young, B.A., F.R.A.S., and Richaku Masticrs. A.C.A, Second 
Ed’Mon, Revised. In demy Svo, cloth gilt, 150 p]^.. 5s. net. 

ORGANISATION AND MANAGEMENT 

OFFICE ORGANISATION AND MANAGEMENT. Including S«icrctarial 
’^'Work. Hy Lawrence R. Bicksee, M.Com., F.C.A., and H. E. Llain, 
JLatm 'Trafntuays Manager, County Borough of West Mam. Fourth xlldition. 
In demv Svo, cloth gilt, 314 x>P-. 7s. Bd. net. 

COUNTING HOUSE AND FACTORY ORGANISATION. A Practical Manual 
of Modern Methods applied to the Counting House and Factory. By 

{ . Gilmour Williamson. In demy Svo, cioth gilt, 182 ’op., Bs. net. 

NG SYSTEMS. Their PrincuSn-s and their Application to ?.Ioderr 
Office Requirements. By E'^waku A. Copf:. In crowni Svo, olotli gi^t, 
’ 200^p^ ilh" '. rations, f 4. Bd. net. 

INDUSTOTAL TRAFFIC MANAGEMENT. By Geo. 73. LissENi:>Ei,>i , A^Uhor 
** Railway {^R^hates) Case Law,** etc., etc. With a Furo%vord by Charles 
d- MusGRAVTJst; Secretary, London Chamber of Cn-^merc^. In demy Svo, 
clotL gflt, 260 pp , 7s. Bd. net. 


PITMAfJ^S BiJSINESS HANDBOOKS 


•rtlJb: -PSlt AlOl^MilV OP MANfOPMKNT. I3v 

_ 8vo, 354 \>] ) , 7s. 0d, %t‘i . ^ 

TKMI^OYjlEhT 


I.. M. 


In demy> 


Daniel- 


OILT5RE JIT. 

* - % 

31ANAOKI\y^:NT. Com piled kml ^edited l^y 

^13i-oomeikej » • 111 dt'mx' 8vo, 507 i»i> . 8 h. I><1. n<.4 * _ 

MUNICIPAL. OPFICr OltOANJSATIOA ANI> MANAGKMJSNT, Edite^ by 
WiLLii^i Da'I'E^n. A.C.A.. E.S.A.A. Witb contributions %y eminent <• 
autbojpies on Municipal Work and I’ractice, In crown 4to. balfrleatber 
gilt.^^tb about 250 di lumms and forms, 503 pp., 25s. not 
CLUJIMP^ND TlIKIli^MANAGEMENT. Dy Francis W. Fi:x:ley, F.C.A.. 

^ HarristmT-at- I^aiz}. In demy 8vo, clotli gilt, 240 pp-. 7s. 6d. net. 
S«!l^I€ITOU^S OFFICE ORGANISATION, MANAGEMENT, AND ACCOUNTS. 

A. Co^p: an<i il. W. 11. K^ohins. In demy 8vo, clotb gilt, 176 pp., 
with numerous forms, 5s.*nct. 

COELIERY OFFICE ORGANISATION AND ACCOUNTS. Dy J. W. Innes, 

* F.C .A. .^nd^'. Colin C.mviprI’LL, F* C.T. In demy Bv^o, Us. net. 
DRAPERY DUSINESS ORGANISATION AND MANAIjiEMENT. Dy J. 

Ernest 13ayley. In denny 8vo, cloth gilt, 300 pp., I>S. net. 

GROCERY DUSINESS ORGANISATION AND MANAGEMENT. \^y C. T-. T. 
Bekciiino AVilh Clui]>teis on linking it iUisint'SJ^ C^ioceis' ()llicc' Work 
and Dook Ui'cpmg. et< .. by J. A Smart. Second ICditiojj. tn deT:x»y Bvo, 

SHli^lNG^^OFFiCE *V)RG ANISATION, MANAGEMENT, AND i^CCOUNTS 

(see hrloic’). 

BANK ORGANISATION, MANAGEMENT AND ACCOUNTS (p. 4). 
INSURANCE OFFICE ORGANISATION (p. 21. x, 

THE HISTORY, UAW. AND PRACTICE OF THE STOCK EXCHANGE. By 

A.. B- Bolky. 13. a. Hayyistev-at- I^aTju ^ anci B. Jbi- Cai^kutijers Gct 7 i-D. 
" Second Edition, revised. In demy 8vo, cloth gilt, 348 pp., 68. net. 


SHIPPING 

SHiPWNG fyrriTr organisation, management, and accounts. 

^;;cjiTipreheni 3 ive Ctiidc to the innumerable details connected "v^th the 
Shipping Xrafle. Dy Alfred Calvert. In demy Bvo, cloth gilt, 203 pp., 
■w#th numerous forms, 6s- net. „ ^ -r- y.. 

THE EXPORTER^S IIANDROOK AND GLOSSARY. Dy F. M. Du dene y. 
Forewortl by \V. K^i.iN 4 i^Toisf, l^'ounder and JLditor of 1 he hirtM,sh Lyxport^k 
(Jazette/* In dd^nv Bvo. cloth gilt, 254 pp. Ls. net. , ^ 

THE ISilNCIPliES OF MARINE EAW. (See p. 7.) i 4 , 

CASE^ND FREIGIVl’ COSTS. I he l>rin< ipU s of to 

Costof, aiHl hii-i-dd on. Sen ot Conmu icial C use s. T3y A. VV . K. C.«osYlEl,». 
^n cTowii Bvo, < loth, 62 pp . 2s. net. 


BANKING AND FINANCE 



BOREWGN EXSbUANGE AND FOREIGN RIELS IN, THE< r 

^ShACTIcS F. Spalding of 

• Bankers, cfc., ric. In d«iiy 8vo, cloYh gilt, 227 p^.. ^8. ea, ^et. 
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S:AST£KN £XCHANCE;, CURHENCY and F^NANOK. 13y llie sa,ixie Aulhor. 
Second. iLdition. In d'^my 8vo, clotJi, 3V5 i>p., wi^la 1 cqjoi: "ed and 6- 
blaclc^a^id-wliite fti.ll-page plates, 1:2s. 6d. n*-t, 2 

FOHdGN EXCHANGE, A PRIMER OF. I3y tlic same A^tlior. In crown 
8vo, cloth. 108 T>p-. «^S. 6d. net. ’ 

PRACmCAIi BANKING. By J. F. O. Baoshaw, Oertific-<ited> AsE'^cicUe of the 
Institvtte of Bankers. With chapters on “The Principles of v^irreney.’’ 
by C. F. I-iANNAKoni-*, Associate of the Institate of Bankers ^ an*. , “ Bunk 
Book-keeping,’^ by W. H. l^EARO. Afe^nbcr of the •'I'nsBtztte of Ba^vt^^.s in 
Ireland. In demy 8vo, cloth i^ilt, 397 pp., 6s. net. 

BANK ORGANISATION, MANAGEMENT, AND ACCOUNTS. By J. F. 
IDavis, B.Lit., M.A., LB.B. (Lond.). In demy 8vo, clo_^h gilt. 185 pp., 
5s. net 

BILLS, CHEQUES, AND NOTES. A Handbook for Business Men and 
Lawyers. Together with the Bills of Exchange Act, 1882, and rhe Amend- 
ing Act, Bills Exchange (Crossed Cheq[-aes) Act. 1906. By J. A. Slater, 
B.A., LL.B. (Lond.), B arris ter-at- Bazo. Tim d Edition. In demy Svo, 

cloth gilt, 214 l>p., 68. net. 

BANKERS’ SECURITIES AGAINST ADVANCES. By Lawrence A. Fogg, 
CeT^ficaied Associate of the Institute of Bankers. Jii demy Svo, cloth 
gilt, 1^0 PP- 5s. net. 

BANKERS’ ADVANCES. By F. K. Stkao. Edited by Sir John 1’agivT, 
K.C. In demy Svo, cloth., 120 pt> . 6s. net. 

THE EVOLUTION OF THE MONEY MARKET (1U85-1915). An Historical 
and Analytical Study of the Rise and Bevelopment of Finance as a 
Centralised, Co-ordinated Force. By Ellis T. Fowell. LL.B. (Lond.), 
B-Sc. (Econ., Lond.), Barrister-at- Bavu. In demy Svo, cloth gilt, 748 po. , 
lOs. 6d. net, * 

SIMPLE INTEREST TABLES. By Wm. Schooling, C.B.E. In crown Svo, 
cloth gilt, 188, pp., 21s. net- 

TALKS ON BANtoNG TO BANK CLERKS. By Harolo E. Evans, 
Certificateil Associate of the InsHtute oj Bankers. In crown Svo, clotli, 

* 152 pp,, 28. 6d. net. -* 

DICTIONARY OF BANKING. A Complete Ency^ lopuedia oi Banking Law 
and Fractice. By \V. Thomson, Bank Inspector. . Third Edition, 
” Revised and Enlarged 1919, In < rown 4to, halt leather gilt, 642 pp., 
30s. net. 


SEC RETARIAL WORK 

THF COMPiKMY SECRETARY’S VADE MECUM. Edited by Tr vey, 

F.C.I.S. In foolscap Svo, cloth, 2s. net. 

BE€R£Ti».RY’S HANDBOOK. A Practical Guide to the Wor^ and Duties 
in connection with the Position of Secretary to a Member;, of Parliament, 
a Country Gentleman with a landed estate, a Charitable Institution, with 
a section devoted to the work of a Lady SecrAretary and a chapter dealing 
with Secretarial work in general. *j'7rdited by H. E. Blain^* In deinj' 8 v^o, 
cloth gilt- 168 pp., 6s. net. c 

COMPANY SKC^RETARY. A Practical Manual and Wora 
af - R:M«c6i&e fo^£he Company ^Secretary. By Arthur Coles, F.C.I.S. 
Second Edition, Enlarged and 'thoroughly Reviseef. M&th 75 facsimile 
f firms, and the.4ft>ll text of the Companies Afds, 1908*an<i 1913, and the 
efemnanjes Cia!fcisc>s Act, 1843. tZu elemy Svo, clotri "gilt, ^'^32 pp., OBfinct. 

COMPANF^CCOVJSltf^ jBy the same Author. (See p. 1.) 
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WCTrONABrY ^CRETArpAL, EAW A5iJ> PR^WTICE. A Compre- 

li^nsiv^ ^^ncyclQ^aed^ of information and -I>irection on^ all matters 
conne^cd wi^ tfie work a Company Secretall^y. «J^ully illustrated withi 
•tlie necessajy^orms sind documents. \Vitli Sections on special oranclias of 
Work. Edited t>y Philip Tovxcy, E.C,-f-S. 'W^itli contril>uaons 
by neaj^y 40 otninent autliorities on Company Law and "Secretarial 
Practyp, including : The Pt. Hon. O. N. Carnes. M.P. ; K. Gore-Crowne. 

; A. Crew, F.C'-.l.S. ; J. P. Earnshuw, P.C.I.S. ; M. Webster 
inson. F.C.A. p F. W. Pixley, P.C.A. 'Third Edition, enlarged 
► and re'^sed. In one handsome volume, half leather gilt, gilt top, 
PP-» 558. net. 

'HE TRANSFER OF ^TOCKS^ SHARES, AND OTHER MARKET ADLE 
SECURITIES. A JVlanual o£ the Law and Practice. Cy F. L>. IIk.at>, 
C.A. (Oxo n.) , I^arrister-at- jL-atv, Second Edition, Revised and Enlarged. 

^ In dem^SvTr, cloth gilt. 220 pp., 5s. net. 

THE CHAIRMAN’S MANUAL. Ceing a guide ro the nian/^gemcnt of meet- 
ings in general, and of meetings of local authorities, with separate and 
complete treatment of tlie meetings of public companies. Py Guroon 
Palin, Bamster-ut- Luzju. and Ernlsx ISIarxin, F.C.l.S. In crown Svo, 
cloth gilt, 192 pp., 5s. 6d. net. » » 

HOW TO TAKE MINUTES. Edite d by Ernksx IMakxin, F.C.l.S. In demy 


WHAT IS THE VALUE OF A SHARE I Tables for readily and correctly 
ascertaining (1) the present value ol shares ; and (2) wliat dividends should 
be paid annually to justify the pui'chase or market price of shares. Hy 
D. W. Rossixkr. In demy Svo, limp cloth. 20 pp., 2s. Bd. net. 

^PROSPECTUSES : HOW TO READ AND UNDERSTAND TUExM. P:Jy 
Philip '^ovey, F.C.l.S In. dmny Svo, cloth, 199 jip., 2s. 6d. net. 


INCOME TAX 

NCORE TAX AND SUPER-TAX PRACTICE. Including a dictionary of 
Income Spc‘cimen Rcduins, incor j»orat ing the f 'onsolidatior.^ 

Act of 1918. i'hii'd Fdition, R.evise<l and Enlargeil Hy W. 1^. Snki.lino . 
In demy Svo. •cloth gilt, 450 pp., 15s. net. 

MCOWli: TAX ANI> SUTER-TAX EAW ANI> EASES, including ifae 
Finance Act, 1918. A Practical Exposition of tlic^ Law, lor the use 
of Income Tax Offic ials, Solicitors, Accountants, etc. Third, T_^dition, 
Revised. Ey W. Snelltno. In demy Svo, cloxh gi}t» 432 pp., 

12rft Od. net«» - , ^ ^ ^ 

30AL «IINES EXCJ^S PAYMENTS, Guarantee Payments and I vcvies for 
Clos0d Mii^s Tills book deals with the Agreement entenwi into pet ween 
<fbal Controller and the colliery owners. Ey W. T> Snelling. 
dei»y Svo. <'loth gilt, 176 ]>]>., 12s. Cd. net. » 

3XCESS PRQjI^ITS (Including Excess Mineral Rights) DUTY, Leviei^ 

under tho^^^unitions ol War Acts. In< oi porai mg the I^-ovisions of the 
Income Tax Acts ma<le applicetble by Statute and by Regulation, the 
^ provisions of the Finance Act, 1919. and also the Regulations of the 
^Mlmlss^o^ld^s of Inland Revemi^* and ol the Minister of Munitions. 
By W. K. Snelling. Fifth E<lition, Re vised and Enlarged.^In demy 
* 8vo. doth giTt. 458 pp. 16s. net. \ 

ECONOMICS 

wonosac GEQGRJ^my. By J. M.A., ^cXm.* Xn dem^Svo. 

Sloth gilt. S68 pp., vritb •« illtistra-tioxis, 8 b, 6d. n^. 
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•OUTLINES OF THE^ ECONOMIC HISTOb|> OF ENGLAND. 4 Stiidy "in 

Social IDCvelopiiieii t. W. O. M Coin.,r JFello^w of 

King* s ^College, C^mbf%d,ge. In deniv 8vo>\clolb gilt, 376 pp.,c|*S. net. 

TUR mSTOBY ECONOMICS OF TBANSPOBT. - By Adam W. 

iliRKAUDY, M.A., B.Litt., Oxfora; M.Coni., Birmingtiairi-; d,ncl Alfred 
IDudleTI" EvAjsrs. In^^demy 8vo, clotb gill. 348 pp.. 7^, Bd. ne^. 

THE ECONOMICS OF TELEGRAPHS AND TELEPHONES. I3y "ohm Lee, 
M.A., 'Traffic Manager, Tost Office Telegraphs. In crown. 8vo, lotli gilt, 
92 pp , 2s. 6d. net. . ^ r 

INDUSTliY AN1> FINANCE']. (SLix>plcnicatary Volume.) Eciile'd by Adam 
W. Ktkkaldy, M.A., J3 I.itt., ]V1.0oni. Bealing wilH Iho rc'sullsit' of 
inquiries arranged by lire Section ol J^conpmic Sv'ience and Statistics of 
tire Tfritislr Association, and bringing lire inforn lat ion as to tbc' i tq>l;acemenl 
of TTn:n by woiiren in iiiflustry. .in<l tlral regarding currt'ucy, finance,^ 
banking, etc., up to <latc'. In elc'iiiy Hvo. elotli, ^»s. nt'l . * ^ 


ADVERTISING AND SALESMANSHIP 

THE CRAFT OF SILENT SALESMANSHIP. A Ouide to Advertisement 
Construction. Piy C. Maxwfcll Tregxjrtha and J. W. Fkinos. Size, 
6J in. by 9^^ in., < lotb, 98 pxr., witb illustrations. 5s. net, 

THE NEW BUSINESS. A Handbook dealing witb tire I^incifilcs of Adver- 
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